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INTRODUCTION

1.

By Order of the Ontario Superior Court of Justice (Commercial List) (the
“Court’) dated June 4, 2019 (the “Appointment Order”), RSM Canada
Limited ("RSM") was appointed receiver (the “Receiver”), without security, of

all of the assets, undertakings and properties of Amax Health Inc. (“Amax’,

the “Debtor” or the “Company”) acquired for, or used in relation to a business

carried on by the Debtor (the “Property”). A copy of the Appointment Order

is attached hereto as Appendix “A”.

The Appointment Order authorizes the Receiver to, among other things:

a)

d)

take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Property;

manage, operate, and carry on the business of the Debtor, including the
powers to enter into any agreements, incur any obligations in the
ordinary course of business, cease to carry on all or any part of the

business, or cease to perform any contracts of the Debtor:

receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any

security held by the Debtor; and

market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and
negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate.

Paragraph 20 of the Appointment Order authorizes the Receiver to borrow

monies to fund the exercise of the powers and duties conferred upon the

Receiver by the Appointment Order from time to time, provided that the



outstanding principal amount does not exceed $50,000 (or such greater
amount as the Court may by further order authorize), which advance(s) are
secured by way of a fixed and specific charge over the Property (the
“‘Receiver’s Borrowings Charge”) as security for the payment of the monies
borrowed, together with interest and charges thereon, in priority to all security
interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
favour of any person, but subordinate in priority to the Receiver's Charge (as
defined therein) and the charges as set out in sections 14.06(7), 81.4(4) and
81.6(2) of the Bankrupltcy and Insolvency Act (the “BIA”).

4. The Appointment Order referred to in this report, together with related Court
documents, has been posted on the Receiver's website, which can be found

at https://rsmcanada.com/what-we-do/services/consulting/financial-

advisory/restructuring-recovery/current-restructuring-recovery-

engagements/amax-health-inc.html.

Purpose of the First Report

5. The purpose of this first report of the Receiver (the “First Report’) is to.

(a) report to the Court on the activities of the Receiver since the date of
the Appointment Order to July 12, 2019;

(b)  provide the Court with details of the process initiated by the Receiver

for the sale of the Company’s assets (the “Sale Process”);

(c) provide the Court with information relating to the personal property and

security act searches obtained by the Receiver;

(d) inform the Court of the independent legal opinion on the validity and
enforceability of the security held by Canadian Imperial Bank of

Commerce (“CIBC”), the Company’s senior secured lender;



(e) provide the Court with a summary of the Receiver's cash receipts and
disbursements for the period June 4, 2019 to July 11, 2019; and

(f)  seek an order from the Court:

approving the First Report and the Receiver's conduct and

activities described herein;

sealing the CIM (as defined below) until further Order of the
Court;

approving the R&D (defined below);

subject to the Receiver’s receipt of independent legal opinions
confirming the validity and enforceability of CIBC’s security in
Alberta and Quebec, authorizing the Receiver to make from time
to time interim and/or final distributions from current and future
realizations to CIBC up to the amount of Amax’s indebtedness to

CIBC, including interest thereon; and

approving the fees and disbursements of the Receiver for the
period ended June 28, 2019 and of the Receiver's counsel,
Scarfone Hawkins LLP (“Scarfone Hawkins”) to July 10, 2019.

Terms of Reference

6.

In preparing this First Report and making the comments herein, the Receiver

has relied upon information from third-party sources (collectively, the

“Information”). Certain of the information contained in this First Report may

refer to, or is based on, the Information. As the Information has been provided

by other parties, or obtained from documents filed with the Court in this

matter, the Receiver has relied on the Information and, to the extent possible,

reviewed the Information for reasonableness. However, the Receiver has not

audited or otherwise attempted to verify the accuracy or completeness of the



Information in a manner that would wholly or partially comply with Canadian
Auditing Standards pursuant to the CPA Canada Handbook and, accordingly,
the Receiver expresses no opinion or other form of assurance in respect of

the Information.

Unless otherwise stated, all dollar amounts contained in the First Report are

expressed in Canadian dollars.

. BACKGROUND

10.

11.

On September 1, 2018, Cheeta Alliance Inc., Amax Dental Alberta Inc., Amax
Dental Supply B.C. Inc. and Amax Dental Ontario Inc. were amalgamated to
form Amax. Amax is an Ontario corporation and distributed dental supplies

and small equipment throughout Canada.

The Company operated from leased facilities located at 1-27 Seapark Drive
in St. Catharines, Ontario (“Ontario”), 4900-64" Avenue SE in Calgary,
Alberta (“Alberta”) and 22 Rue J-Marc Seguin in Rigaud, Quebec
(“Quebec”). The Company’s head office is located at the Ontario location
and its inventory was housed at, and distributed from, the Ontario and Alberta
locations. The Quebec location is a sales office containing limited office

furniture and equipment.

According to a corporation profile report dated May 23, 2019, Messrs.
Carman Dennis Adair, Joseph Taylor Robertson and Clark Robertson are
listed as the directors of Amax. A copy of the corporation profile report for

Amax is attached hereto as Appendix “B”.

CIBC provided Amax with a $1,000,000 revolving credit facility by way of loan
agreement dated January 8, 2019 (the “Business Loan”), which is secured

by a general security agreement in favour of CIBC.



12.

13.

14.

As Amax was in default of its obligations under the Business Loan and by
notice of application dated June 3, 2019 (“Application”), CIBC sought the

appointment of the Receiver.

On June 4, 2019, the Court issued the Appointment Order, and RSM was

thereby appointed as Receiver of Amax.

Scarfone Hawkins is counsel to CIBC and the Receiver has primarily utilized
Scarfone Hawkins as counsel for the receivership administration, except in
circumstances where independent legal advice is required by the Receiver.
This is discussed below as it relates to the independent legal opinion obtained

by the Receiver in respect of CIBC’s security.

SECURED LENDERS

15. The Receiver conducted personal property and security registration system

16.

i Ontario
: Name of Registrant Registration Date Collateral
| Canadian Imperial Bank :
January 25, 2019 I, E A O MV
‘ of Commerce
RCAP Leasmg Inc May 6, 2019 E A O

(“PPSA”) searches for Amax and obtained printouts of same for Ontario,
Alberta and Quebec, where the Receiver understands the Company’s assets
are located. Copies of these PPSA searches for Ontario, dated May 24,
2019; Alberta, dated June 25, 2019; and Quebec, dated June 21, 2019 are

attached hereto as Appendices “C”, “D” and “E”", respectively.

A summary of the claims registered against Amax in each province are set

out below and discussed in further detail thereafter.




Alberta

Name of Registrant Registration Date | Collateral

All of the debtor’s present and

Canadian Imperial Bank .
January 25, 2019 | after-acquired personal
of Commerce

property

Quebec

Name of Registrant Registration Date Collateral

Canadian Imperial Bank Conventional charge over all

January 25, 2019

of Commerce present and future assets
Toyota Credit Canada i
| May 11, 2016 Toyota Highlander
nc.

CIBC

17.

18.

19.

As set out above, CIBC advanced the Business Loan to Amax on January 8,
2019 and received as security a General Security Agreement dated January
11, 2019 in respect of all the present and after acquired personal property of
Amax in connection with the business loan advanced (the “CIBC GSA”).
CIBC appears to have registered its security interest on January 25, 2019 in
the provinces of Ontario, Alberta and Quebec, where the assets of the

Company are located.

As at June 18, 2019, the Receiver understands that CIBC was owed
$739,072 in respect of the Business Loan. A copy of CIBC's account
statement as at that date is attached hereto as Appendix “F".

The Receiver has received a legal opinion (the "Legal Opinion”) from
Alloway and Associates (“Alloway”) that, subject to the assumptions and

qualifications contained in the Legal Opinion, in Ontario, CIBC has a first

6



ranking security interest in the Property, subject to any valid PMSIs and
registered leases and interests not subject to PPSA. Alloway has advised
that its opinion does not extend to the validity and enforceability of CIBC’s
security in Alberta or Quebec. A copy of the Legal Opinion is attached hereto
as Appendix “G”. The Receiver is in the process of obtaining independent
legal opinions on the validity and enforceability of CIBC's security in Alberta

and Quebec,

RCAP Leasing Inc.

20. The Receiver understands that Amax leased a convention booth from RCAP

Leasing Inc. ("RCAP”) in respect of which RCAP registered a security interest
on the Ontario PPSA. Scarfone Hawkins has advised the Receiver that it
appears that RCAP’s security is valid and enforceable. In order to consider
its position with respect to the convention booth, the Receiver consulted with
Danbury Global Limited which advised on July 9, 2019 that it estimated that
the convention booth could realize between $4,000 and $6,500 at auction.
On the basis that there is approximately $53,000 owing on the lease for the
booth, the Receiver will be advising RCAP to pick up the booth from the St.

Catharines location, where it is currently located.

Toyota Credit Canada Inc.

21.

The Receiver notes that the Quebec personal property search reveals a
Toyota Credit Canada Inc. (“TTC”) registration against the Company. The
registration is dated May 11, 2016 and is in respect of a Toyota Highlander
motor vehicle. After investigating the matter with Scarfone Hawkins, the
Receiver has concluded that TTC does not have a perfected security interest
over any assets of the Company. Specifically, the TTC registration is against
“‘Amaxis Inc.” and not “Amax”. Further, the registered office of the Debtor set
out in the security registration is 3150 St. Paul Ouest, Montreal, Quebec,
which is not the Company's address in Quebec. Finally, the Company’s



Iv.

management has advised the Receiver that the Company never leased a

vehicle in the province of Quebec.

RECEIVER’S ACTIVITIES TO DATE

Possession Taking and Security

22.

23.

24.

25.

26.

On June 4, 2019, following the issuance of the Appointment Order, the
Receiver attended at the Alberta premises. On June 5, 2019, the Receiver

attended at the Ontario premises.

The Receiver arranged for a locksmith to attend at the Alberta and Ontario
premises to change all locks. The Receiver also contacted the alarm
monitoring company at each of these locations and arranged for all security

codes to be changed.

The Receiver did not attend at the Quebec premises as the Receiver learned
that the only individual with access to the Quebec premises is a contractor
engaged by the Company and that the assets at the Quebec premises were

limited in value.

The Receiver effected the redirection of mail from the Calgary and Ontario
locations to the Receiver’s office. The Receiver understands that the Quebec
location receives only a phone bill and alarm monitoring bill, which are both

scanned and sent to the Ontario location by the contractor in Quebec.

The Receiver understood that the Company had bank accounts with Bank of
Montreal (‘BMO"), CIBC and Servus Credit Union (“Servus”) and that credit
card payments were processed through Global Payments and Moneris (the
“Credit Card Processors”). On June 5, 2019, the Receiver wrote to BMO
and CIBC requesting that the accounts of Amax be frozen and to permit
deposits, but no withdrawals and on June 6, 2019, the Receiver wrote to

Servus requesting same. On or about June 7, 2019, the Receiver contacted



27.

Global Payments and Moneris to advise of the appointment of the Receiver
and to commence the process of re-directing credit card receipts to the

Receiver's trust account.

On June 7, 2019, the Receiver opened a bank account for the receivership
administration at CIBC. Since that time, on a periodic basis, the Receiver has
caused any funds accumulated in Amax’'s BMO and Servus accounts to be
transferred to the Receiver's trust account and has had ongoing discussions
with Moneris and Global Payments requesting that they remit to the
Receiver’s trust account any funds in their possession. Moneris has advised
that it will be holding back for a period of time approximately $114,000 to

offset any customer chargebacks that may be made.

Books and Records

28.

29.

The books and records of the Company are located at the Ontario premises.
The Receiver has obtained full and unfettered access to all of Amax’s records;
however, the Receiver notes that certain records were not maintained by the
Debtor.

The Receiver is currently in the process of reviewing the Company’s books
and records and specifically the status of provincial sales tax and harmonized
sales tax ("HST") returns. The Receiver understands that Amax had not, as
at the date of commencement of the receivership administration, completed

or filed any HST returns, which are due quarterly.

Insurance

30.

On June 5, 2019, the Receiver contacted Amax’s insurance broker (the
“‘Broker”) to (i) notify it of the receivership; (ii) enquire if Amax’s insurance
coverage was still in effect; (iii) confirm that Amax’s insurer would continue
coverage during the receivership administration; and (iv) if coverage would

be continued, that the Receiver be added as a named insured and loss payee.

9



31.

32.

33.

The Broker advised the Receiver that Amax's insurance policy was still in
effect, but the Company had not paid the premium for the policy. The
insurance broker advised that it would need to inquire of the insurer whether
coverage would be continued under the receivership administration, but the

policy would remain in effect until further notice.

On June 27, 2019, the Broker wrote to the Receiver to confirm that the
Company's coverage would be continued, and that the Receiver had been

added to the policy as the named insured and loss payee.

The Receiver issued payment of the annual premium for the policy on June
28, 2019.

Company’s Retention and Termination of Staff

34.

35.

36.

Immediately prior to the appointment of the Receiver, on May 31, 2019, the
Company terminated the majority of its staff. Not terminated on May 31,2019
were six staff members at the Ontario location, one staff member located and
working from home in Port Colborne, Ontario, 2 staff members from the
Calgary location, 2 staff members located in British Columbia and 1

contractor in Quebec.

During the week of June 3 — 7, 2019, the Company's former Controller
completed, filed and mailed the terminated employees’ records of
employment (the “ROEs The former CEO and President of the Company,
who is the spouse of the Controller, informed the Receiver that the
shareholders of the Company advised the Controller that she would be paid
$5,000 to complete this task. The Receiver has not paid this amount on the
basis that the Receiver did not enter into any agreement for the performance

of this task with the former Controller.

After its appointment, on June 5, 2019, the Receiver attended at the Ontario

location and held a meeting with the remaining staff and contractor. The

10



37.

38.

39.

40.

contractor located in Quebec and the employees located in Calgary, British
Columbia and Port Colborne attended the meeting by telephone. During the
meeting, the Receiver: (i) advised the staff of the Receiver’'s appointment; (ii)
explained the Receiver’s intended course of action with respect to continuing
the sale of the Company’s inventory and collection of accounts receivable;
and (iii) gained an understanding of the employees’ and contractor’s roles

within the Company.

On June 10, 2019, the Receiver issued ‘Term & Task’ letters to the 11
remaining employees of the Company. These letters provided information to
these employees regarding the terms of their continued employment by the

Company.

By June 12, 2019, the Receiver had received signed term and task letters
from the employees in Ontario, Port Colborne and British Columbia. Upon
follow up with the employees in Calgary, one employee (the “Calgary Sales
Employee”) refused to sign the Receiver's term and task letter unless certain
language was added to the letter, which language was not acceptable to the
Receiver. The Receiver advised the Calgary Sales Employee that the
proposed language would not be inserted into the term and task letter. The
other Calgary employee (the “Calgary Warehouse Supervisor’) did not

respond.

On June 14, 2019, the Calgary Warehouse Supervisor tendered his
resignation, effective June 28, 2019. On June 17, 2019, the Receiver was
advised by the Calgary Warehouse Supervisor that his resignation would be
effective June 21, 2019.

On June 14, 2019, upon follow up by the Receiver with the Calgary Sales
Employee regarding execution of the term and task letter provided to her, the
Calgary Sales Employee advised that she would not sign the letter unless the
additional language, among other things, were inserted into the term and task

letter. The Receiver advised the Calgary Sales Employee that as a result of

1

oy R
<< \,)



41.

42.

43.

44.

her and the Receiver's inability to come to terms on the term and task letter,
June 14, 2019 would be her last day with Amax. The Receiver also
confirmed with the Calgary Sales Employee that she had been paid for work
to the end of June 14, 2019.

On the basis that the Calgary Sales Employee was no longer at Amax and
the Calgary Warehouse Supervisor's last day was June 21, 2019, the
Receiver required someone to manage the Calgary premises from June 21,
2019 forward.

With the assistance of two of the employees retained by the Company, the
Receiver caused customer calls being received by Calgary staff to be
redirected to the Ontario facility. Upon discussion with these two employees,
the Receiver came to understand that a former employee residing in British
Columbia had managed the set-up of the Calgary premises and that this
individual (the “Calgary Manager") possessed the skill set to assist the
Receiver with its duties as they related to the Calgary premises.

The Receiver contacted the Calgary Manager who was willing to attend at the
Calgary premises and manage same. The Receiver immediately made
appropriate arrangements with this individual on a contract basis. The
Calgary Manager attended at the Calgary premises on June 20, 2019 to work
with the Calgary Warehouse Supervisor in order to appropriately transition

duties.

On July 12, 2019, five employees were terminated by the Company. These
employees primarily assisted the Receiver with sales of inventory, which
sales ceased on July 12, 2019. The Company continues to employ four
employees in Ontario. The Calgary Manager and contractor in Quebec

continue to assist the Receiver with its duties in those locations.

12



Employee Claims and the Wage Earner Protection Program Act (“WEPPA”)

45.

46.

47.

48.

Upon the Receiver's appointment, the Receiver began to receive calls from
Service Canada regarding the ROEs submitted by the former Controller. It
appears that the reason for termination was listed on the ROEs as
“separation”, which the Receiver understands is not terminology that is
recognized by Service Canada in respect of claims under WEPPA when an
employee is terminated. In addition, the Receiver understands that the online
filing of ROEs for the terminated employees was only partially completed by
the former Controller. The Receiver completed the online filing of ROEs and
has advised Service Canada that the reason for termination of staff by the

Company was in anticipation of a receivership or bankruptcy.

The Receiver has responded to numerous inquiries from former employees
of the Company seeking information and clarification as to the receivership
proceedings, the status of payment of amounts owed to them, and how they
may file a claim under the WEPPA.

Pursuant to the provisions of the WEPPA, the Receiver is required to: (i)
provide to Service Canada the names of the workers who are owed
employment related amounts by the Company and the amounts they are
owed; and (ii) notify employees of the existence of the Wage Earner

Protection Program within 45 days of the date of receivership.

The Receiver requested from the Company details of the amounts owed to
former employees (the “Arrears Information”). The Arrears Information was
provided by Amax’s Controller, and Chief Executive Officer and President, to
the Receiver, which set out the amounts owed to former employees
consisting of unpaid payroll, vacation pay, commissions, expenses,
termination pay and/or severance and which confirmed that salaries and

wages were paid by the Company up to May 31, 2019.

13



49.

50.

51.

On June 24, 2019, the Receiver mailed to eligible former employees of the
Company an information package which included details of the recipient’s
claim, a proof of claim form, and instructions on how to apply for a payment
under the WEPPA. The information package was sent to 20 former

employees of the Company.

The Receiver has responded to numerous inquiries from former employees
of the Company in respect of the information package and the WEPPA. If an
employee did not agree with the amounts that the Company provided to the
Receiver, the Receiver obtained the Company’s confirmation of the revised
amount claimed by the employee or an explanation for why the given
employee was not eligible for the additional amounts being claimed, which

explanation was then provided by the Receiver to the employee.

As of the date of the First Report, the Receiver continues to carry out its
obligations with respect to the WEPPA.

Accounts Receivable Collections

52,

53.

According to an accounts receivable listing provided to the Receiver, as of
the date of the commencement of the receivership, the Company was owed
approximately $987,000 by its customers. The Receiver has been working
with Amax employees to effect collection of the outstanding accounts. As at
July 11, 2019, the Receiver has collected $546,966 representing
approximately 55% of the Company’s outstanding accounts receivable

balance as at June 4, 2019.

The Receiver intends to proceed with its collection efforts until such time as
those collection efforts become ineffective. At that time, depending on the
quality and completeness of the books and records supporting the
outstanding accounts receivable, and the quantum of the individual account

balances, the Receiver will assess the merits of engaging a collection agency

14



to effect collection of the remaining accounts, or commence litigation to effect

their collection.

30-Day Goods

54.

55.

The Receiver received one 30-day goods claim from 3M Canada Company
(“3M") pursuant to the provisions in S. 81.1 of the BIA. Based on its review
of 3M’s claim and goods located in both the Ontario and Calgary facilities, the
Receiver identified goods totaling approximately $8,500 that were eligible for
repossession by 3M (the “3M Returnable Goods”). These goods were
segregated in each warehouse and removed from inventory available for

sale.

3M that it has picked up the 3M Returnable Goods from the Ontario and Alberta

premises.

SALES PROCESS

56.

57.

98.

Pursuant to paragraph 3 (i) of the Appointment Order, the Receiver is
empowered and authorized to market any of the Property or any parts thereof

and negotiate such terms and conditions of sale as the Receiver may deem

appropriate.

On June 24, 2019, the Receiver commenced marketing efforts to sell the
Property, including all inventory, furniture, equipment, brand rights, and

customer lists.

On June 24, 2019, the Receiver commenced marketing the Property by
preparing a marketing brochure (the “Marketing Brochure”) and forwarding
the Marketing Brochure to various competitors of the Company, as well as a
number of auctioneers/liquidators. The Receiver placed notices advertising
the Property for sale in the National Post on June 27, 2019 and July 4, 2019
(collectively, the “Newspaper Advertisements”). Copies of the Marketing

15



59.

Brochure and the Newspaper Advertisements are attached hereto as

Appendix “H".

The Receiver prepared a confidentiality agreement (“CA”) and a confidential
information memorandum (the “CIM") with the Receiver's terms and
conditions of sale to be sent to those parties that executed a CA. As of the
date of this First Report, 27 CAs were executed by interested parties and
returned to the Receiver. The Receiver sent to each party that executed a
CA a copy of the CIM. The CIM contained, among other things, detailed
listings of all inventory and equipment lots, terms and conditions of sale, and
information regarding the customer lists and private label brands. A copy of
the CA is attached hereto as Appendix “I". A copy of the CIM will be provided
to the Court as “Confidential Appendix 1” on the hearing of the motion.

60. The Receiver respectfully requests that the Court seal the CIM pending further

61.

62.

Order of the Court as publicly disclosing same may be prejudicial to the

Receiver's sale process, Amax and/or others in the dental supply industry.

The Receiver's Sale Process is currently ongoing, and the Receiver has
requested that all offers be submitted by July 19, 2019 (the “Bid Submission
Deadline”). Further information on the marketing campaign will be provided
to the Court at a later date, once the Bid Submission Deadline has passed,
the Receiver has reviewed the offers received and the Receiver makes an

application to Court for sale(s) of the Property.
A summary of the timeline of the Receiver's Sale Process is set out below:
a) June 25 - July 18, 2019 — inspection of assets by potential purchasers;

b) July 12, 2019 — cessation of inventory sales and provide potential

purchasers with revised inventory lists to formulate final bids;

c) July 19, 2019 — Bid Submission Deadline;

16



d) July 24, 2019 — provide notification to successful and unsuccessful
bidders;

e) August 1, 2019 — return deposits to unsuccessful bidders;

f)  August 2 — August 16, 2019 — seek Court approval and close

transaction(s); and
g) August 25, 2019 — Asset removal deadline.

VI. NOTICE AND STATEMENT OF RECEIVER

On June 14, 2019, the Receiver issued its Notice and Statement of Receiver, pursuant to
S. 245 and 246 of the Bankruptcy and Insolvency Act.

VII. RECEIVER’S INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS

63. Attached to this report as Appendix “J” is the Receiver's Interim Statement of
Receipts and Disbursements for the period June 4, 2019 to July 11, 2019 (the
“R&D"). During this period, receipts were $1,103,383, while disbursements
were $281,387, resulting in a net cash surplus of $821,996.

64. The Receiver notes that cash receipts totaling approximately $206,000 are
held by either Servus or the Credit Card Processors, which receipts are

included in the Receiver’'s cash receipts set out on the R&D.

65. The Receiver's disbursements for the period ending July 11, 2019 include,
inter afia, payroll and related costs of $87,741, occupation rent of $42,702,
and packaging and freight costs of $30,511.

17
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Receiver’s Borrowings

66. As previously stated herein, pursuant to paragraph 20 of the Appointment
Order, the Receiver is empowered to borrow up to $50,000 for the purpose

of funding the exercise of the powers and duties of the Receiver.

67. At the outset of its appointment and prior to re-directing funds held by BMO,
Servus and the Credit Card Processors to the Receiver’s trust account, on
June 7, 2019, the Receiver borrowed $50,000 from CIBC in order to pay
current and anticipated expenses in relation to the receivership administration
and issued a Receiver’s Certificate to CIBC. On July 11, 2019, the Receiver
repaid CIBC $50,253, including $253 in interest.

Vill. DISTRIBUTION TO SECURED LENDER

68. On the basis that the Receiver has obtained an independent legal opinion on
the validity and enforceability of CIBC's security, as set out above, the
Receiver is seeking the authorization of the Court to make from time to time
interim and/or final distributions to CIBC up to the amount of Amax's
indebtedness to CIBC, inciuding interest thereon (the “CIBC Distributions”).
The Receiver is of the view that any interim or final distributions made to CIBC
is for the benefit of Amax’s other creditors, as it reduces the indebtedness of

Amax to CIBC which continues to accrue interest.

IX. FEES AND DISBURSEMENTS OF THE RECEIVER AND COUNSEL

69. Pursuant to paragraph 17 of the Appointment Order, the Receiver and its
counsel are to be paid their reasonable fees and dishursements at their
standard rates and charges, incurred both before and after the making of the
Appointment Order. Pursuant to paragraph 18 of the Appointment Order, the

Receiver and its counsel shall pass their accounts before the Court.
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70.

.

72.

The total fees for the Receiver for the period from May 23, 2019 to June 28,
2019 were $143,500.50, plus HST of $18,655.07, for a total of $162,155.57.
The time spent by the Receiver is more particularly described in the Affidavit
of Arif Dhanani sworn July 17, 2019, which is attached hereto and marked as
Appendix “K" and contains a copy of the invoice that set out the services

provided during this time period.

The total fees of Scarfone Hawkins for the period from June 5, 2019 to July
10, 2019, were $6,837.00, plus disbursements of $48.60, plus HST of
$895.13, for a total of $7,780.73. The time spent by Scarfone Hawkins is
more particularly described in the Affidavit of Zachary Pringle sworn July 17,
2019, which is attached hereto as Appendix “L" and contains, among other
things, copies of invoices that set out the services provided during this period.

The Receiver is of the view that the fees and disbursements charged by

Scarfone Hawkins are fair and reasonable.

CONCLUSION

73.

Based on the foregoing, the Receiver respectfully requests that the Court

grant an order:

i) approving the First Report and the Receiver's conduct and activities

described herein;
ii) sealing the CIM until further Order of the Court;
iii} approving the R&D;

iv) subject to the Receiver’s receipt of independent legal opinions confirming
the validity and enforceability of CIBC’s security in Alberta and Quebec,
authorizing the Receiver to make from time to time interim and/or final

distributions from current and future realizations to CIBC up to the amount
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of Amax’s indebtedness to CIBC, including interest thereon; authorizing the

Receiver to make the CIBC Distributions; and

v) approving the fees and disbursements of the Receiver for the period ending
June 28, 2019 and Scarfone Hawkins to July 10, 2019.

All of which is respectfully submitted to this Court as of this 17t day of July, 2019.

RSM CANADA LIMITED, solely in its capacity as
Court-Appointed Recei\{e,' of Amax Heatlth Inc.,
and not in iti pefsonal Oy corporate capacity

r//

%y .
Brya//A. Tannenbaum, FCPA, FCA, FCIRP, LIT
President

Per:
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Court File No. 19-69485

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE & # TUESDAY, THE 4th

JUSTICE A. whiT7En/ DAY OF JUNE, 2019

BETWEEN:

CANADIAN IMPERIAL BANK OF COMMERCE
Applicant

and

AMAX HEALTH INC.

Respondent

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, c.b-3, as amended, SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.S.0. 1990, ¢.C-43, as amended, AND RULE 14.05(3)(g) and (h) OF THE RULES
OF CIVIL PROCEDURE.

ORDER
(appointing Receiver)

THIS APPLICATION made by the Applicant, Canadian Imperial Bank of
Commerce, for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency
Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of the Courts of Justice
Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing RSM Canada Limited, as
receiver (in such capacities, the "Receiver”) without security, of all of the assets,
undertakings and properties of Amax Health Inc. (the "Debtor") acquired for, or used in
relation to a business carried on by the Debtor, was heard this day at 45 Main Street East,

Hamilton, Ontario.

DOCSTOR: 1771742\

54



2.

ON READING the affidavit of Ben Tucci, sworn June 3, 2019 and the Exhibits
thereto and on hearing the submissions of counsel for the Applicant and counsel for the
Respondent, no one else appearing although duly served as appears from the affidavit of
service of Elizabeth Wise, sworn June 4, 2019 and on reading the consent of RSM
Canada Limited to act as the Receiver, and on being advised by counsel that the Debtor

consents to the relief sought.

SERVICE

e THIS COURT ORDERS that the time for service and method of service of the
Notice of Application and the Application is hereby abridged and validated so that this
application is properly returnable today and further service thereof is hereby dispensed

with.
APPOINTMENT

2, THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101
of the CJA, RSM Canada Limited is hereby appointed Receiver, without security, of all of
the assets, undertakings and properties of the Debtor acquired for, or used in relation to
a business carried on by the Debtor, including all proceeds thereof (the "Property").

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized,
but not obligated, to act at once in respect of the Property and, without in any way limiting
the generality of the foregoing, the Receiver is hereby expressly empowered and
authorized to do any of the following where the Receiver considers it necessary or

desirable:;

(a)  totake possession of and exercise control over lhe Property and any
and all proceeds, receipts and disbursements arising out of or from

the Property;

(b)  to receive, preserve, and protect the Property, or any part or parts
thereof, including, but not limited to, the changing of locks and



(©

(d)

(e)

(9)

(h)

= B

security codes, the relocating of Property to safeguard it, the
engaging of independent security personnel, the taking of physical
inventories and the placement of such insurance coverage as may

be necessary or desirable;

to manage, operate, and carry on the business of the Debtor,
including the powers to enter into any agreements, incur any
obligations in the ordinary course of business, cease to carry on all

or any part of the business, or cease to perform any contracts of the
Debtor,

to engage éonsultants, appraisers, agents, experts, auditors,
accountants, managers, counsel and such other persons from time
to time and on whatever basis, including on a temporary basis, to
assist with the exercise of the Receiver's powers and duties,

including without limitation those conferred by this Order;

to purchase or lease such machinery, equipment, inventories,
supplies, premises or other assets to continue the business of the

Debtor or any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any

security held by the Debtor;

to settle, extend or compromise any indebtedness owing to the
Debtor; "

to execute, assign, issue and endorse documents of whatever nature
in respect of any of the Property, whether in the Receiver's name or
in the name and on behalf of the Debtor, for any purpose pursuant
to this Order;
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(k)

U

-4 -

to market any or all of the Property, including advertising and
soliciting offers in respect of the Property or any part or parts thereof
and negotiating such terms and conditions of sale as the Receiver in

its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or

parts thereof out of the ordinary course of business,

(i)  without the approval of this Court in respect of any transaction
not exceeding $200,000, provided that the aggregate
consideration for all such transactions does not exceed
$500,000; and

(ii) with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price
exceeds the applicable amount set out in the preceding

clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, [or section 31 of the Ontario
Mortgages Act, as the case may be,] shall not be required, and in
each case the Ontario Bulk Sales Act shall not apply.

to apply for any vesting order or other orders necessary to convey
the Property or any part or parts thereof to a purchaser or purchasers
thereof, free and clear of any liens or encumbrances affecting such

Property;

to report to, meet with and discuss with such affected Persons (as
defined below) as the Receiver deems appropriate on all matters
relating to the Property and the receivership, and to share
information, subject to such terms as to confidentiality as the

Receiver deems advisable;
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(m) toregister a copy of this Order and any other Orders in respect of the

Property against title to any of the Property,

(n)  to apply for any permits, licences, approvals or permissions as may
be required by any governmental authority and any renewals thereof
for and on behalf of and, if thought desirable by the Receiver, in the

name of the Debtor;

(0) to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtor, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any
property owned or leased by the Debtor;

(p) toexercise any shareholder, partnership, joint venture or other rights

which the Debtor may have; and

(q) to take any steps reasonably incidental to the exercise of these

powers or the performance of any statutory obligations;

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons (as

defined below), including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,

officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on its instructions or behalf, and (iii) all other individuals, firms,
corporations, governmental bodies or agencies, or other entities having notice of this
Order (all of the foregoing, collectively, being "Persons” and each being a "Person") shall
forthwith advise the Receiver of the existence of any Property in such Person's
possession or control, shall grant immediate and continued access to the Property to the

Receiver, and shall deliver all such Property to the Receiver upon the Receiver's request.
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5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and
accounting records, and any other papers, records and information of any kind related to
the business or affairs of the Debtor, and any computer programs, computer tapes,
computer disks, or other data storage media containing any such information (the
foregoing, collectively, the "Records") in that Person's possession or control, and shall
provide to the Receiver or permit the Receiver to make, retain and take away copies
thereof and grant to the Receiver unfettered access to and use of accounting, computer,
software and physical facilities relating thereto, provided however that nothing in this
paragraph § or in paragraph 6 of this Order shall require the delivery of Records, or the
granting of access to Records, which may not be disclosed or provided to the Receiver
due to the privilege attaching to solicitor-client communication or due to statutory

provisions prohibiting such disclosure.

8. THIS COURT ORDERS that if any Records are stored or otherwise contained on
a computer or other electronic system of information storage, whether by independent
service provider or ctherwise, all Persons in possession or control of such Records shall
forthwith give unfettered access to the Receiver for the purpose of allowing the Receiver
to recover and fully copy all of the information contained therein whether by way of printing
the information onto paper or making copies of computer disks or such other manner of
retrieving and copying the information as the Receiver in its discretion deems expedient,
and shall not alter, erase or destroy any Records without the prior written consent of the
Receiver. Further, for the purposes of this paragraph, all Persons shall provide the
Receiver with all such assistance in gaining immediate access to the information in the
Records as the Receiver may in its discretion require including providing the Receiver
with instructions on the use of any computer or other system and providing the Receiver
with any and all access codes, account names and account numbers that may be required

to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER
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7. THIS COURT ORDERS that no proceeding or enforcement process in any court
or tribunal (each, a "Proceeding”), shall be commenced or continued against the Receiver

except with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or
the Property shall be commenced or continued except with the written consent of the
Receiver or with leave of this Court and any and all Proceedings currently under way
against or in respect of the Debtor or the Property are hereby stayed and suspended
pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

9, THIS COURT ORDERS that all rights and remedies against the Debtor, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the
written consent of the Receiver or leave of this Court, provided however that this stay and
suspension does not apply in respect of any "eligible financial contract” as defined in the
BIA, and further provided that nothing in this paragraph shall (i) empower the Receiver or
the Debtor to carry on any business which the Debtor is not lawfully entitled to carry on,
(i) exempt the Receiver or the Debtor from compliance with statutory or regulatory
provisions relating to health, safety or the environment, (iii) prevent the filing of any
registration to preserve or perfect a security interest, or (iv) prevent the registration of a

claim for lien.

NO INTERFERENCE WITH THE RECEIVER

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,
interfere with, repudiate, terminate or cease to perform any right, renewal right, contract,
agreement, licence or permit in favour of or held by the Debtor, without written consent of

the Receiver or leave of this Court.

CONTINUATION OF SERVICES

11. THIS COURT ORDERS that all Persons having oral or written agreements with
the Debtor or statutory or regulatory mandates for the supply of goods and/or services,
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including without limitation, all computer software, communication and other data
services, centralized banking services, payroll services, insurance, transportation
services, utility or other services to the Debtor are hereby restrained until further Order of
this Court from discontinuing, altering, interfering with or terminating the supply of such
goods or services as may be required by the Receiver, and that the Receiver shall be
entitled to the continued use of the Debtor's current telephone numbers, facsimile
numbers, internet addresses and domain names, provided in each case that the normal
prices or charges for all such goods or services received after the date of this Order are
paid by the Receiver in accordance with normal payment practices of the Debtor or such
other practices as may be agreed upon by the supplier or service provider and the

Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS
12. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other

forms of payments received or collected by the Receiver from and after the making of this
Order from any source whatsoever, including without limitation the sale of all or any of the
Property and the collection of any accounts receivable in whole or in part, whether in
existence on the date of this Order or hereafter coming into existence, shall be deposited
into one or more new accounts to be opened by the Receiver (the "Post Receivership
Accounts”) and the monies standing to the credit of such Post Receivership Accounts
from time to time, net of any disbursements provided for herein, shall be held by the

Receiver to be paid in accordance with the terms of this Order or any further Order of this

Court,

EMPLOYEES

13. THIS COURT ORDERS that all employees of the Debtor, if any, shall remain the
employees of the Debtor until such time as the Receiver, on the Debtor's behalf, may
terminate the employment of such employees. The Receiver shall not be liable for any
employee-related liabilities, including any successor employer liabilities as provided for in
section 14.06(1.2) of the BIA, other than such amounts as the Receiver may specifically
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agree in writing to pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of
the BIA or under the Wage Earner Protection Program Act.

PIPEDA

14, THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose
personal information of identifiable individuals to prospective purchasers or bidders for
the Property and to their advisors, but only to the extent desirable or required to negotiate
and attempt to complete one or more sales of the Property (each, a "Sale"). Each
prospective purchaser or bidder to whom such personal information is disclosed shall
maintain and protect the privacy of such information and limit the use of such information
to its evaluation of the Sale, and if it does not complete a Sale, shall return all such
information to the Receiver, or in the alternative destroy all such information. The
purchaser of any Property shall be entitled to continue to use the persanal information
provided to it, and related to the Property purchased, in a manner which is in all material
respects identical to the prior use of such information by the Debtor, and shall return all

other personal information to the Receiver, or ensure that all other personal information

is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES
15. THIS COURT ORDERS that nothing herein contained shall require the Receiver

to occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession"”) of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a
spill, discharge, release or deposit of a substance contrary to any federal, provincial or
other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other
contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontaric Environmental Protection Act, the Ontario Water Resources Act, or the
Ontario Occupational Health and Safety Act and regulations thereunder (the

"Environmental Legislation"), provided however that nothing herein shall exempt the
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Receiver from any duty to report or make disclosure imposed by applicable Environmental
Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in
Possession of any of the Property within the meaning of any Environmental Legislation,

unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY
16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a

result of its appointment or the carrying out the provisions of this Order, save and except
for any gross negligence or wilful misconduct on its part, or in respect of its obligations
under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program
Act. Nothing in this Order shall derogate from the protections afforded the Receiver by
section 14.06 of the BIA or by any other applicable legisiation.

RECEIVER'S ACCOUNTS
17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be

paid their reasonable fees and disbursements, in each case at their standard rates and
charges unless otherwise ordered by the Court on the passing of accounts, and that the
Receiver and counsel to the Receiver shall be entitled to and are hereby granted a charge
(the "Receiver's Charge") on the Property, as security for such fees and disbursements,
both before and after the making of this Order in respect of these proceedings, and that
the Receiver's Charge shall form a first charge on the Property in priority to all security
interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of
any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

18. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its
accounts from time to time, and for this purpose the accounts of the Receiver and its legal
counsel are hereby referred to a judge of the Commercial List of the Ontario Superior

Court of Justice.

19. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall
be at liberty from time to time to apply reasonable amounts, out of the monies in its hands,
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against its fees and disbursements, including legal fees and disbursements, incurred at
the standard rates and charges of the Receiver or its counsel, and such amounts shall

constitute advances against its remuneration and disbursements when and as approved
by this Court.

FUNDING OF THE RECEIVERSHIP

20. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered
to borrow by way of a revolving credit or otherwise, such monies from time to time as it
may consider necessary or desirable, provided that the outstanding principal amount
does not exceed $50,000.00 (or such greater amount as this Court may by further Order
authorize) at any time, at such rate or rates of interest as it deems advisable for such
period or periods of time as it may arrange, for the purpose of funding the exercise of the
powers and duties conferred upon the Receiver by this Order, including interim
expenditures. The whole of the Property shall be and is hereby charged by way of a fixed
and specific charge (the "Receiver’'s Borrowings Charge") as security for the payment of
the monies borrowed, together with interest and charges thereon, in priority to all security
interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of
any Person, but subordinate in priority to the Receiver's Charge and the charges as set
out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

21. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any
other security granted by the Receiver in connection with its borrowings under this Order

shall be enforced without leave of this Court.

22. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "A" hereto (the "Receiver's

Certificates") for any amount borrowed by it pursuant to this Order.

23. THIS COURT ORDERS that the monies from time to time borrowed by the
Receiver pursuant to this Order or any further order of this Court and any and all

Receiver's Certificates evidencing the same or any part thereof shall rank on a pari passu
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basis, unless otherwise agreed to by the holders of any prior issued Receiver's

Certificates.

SERVICE AND NOTICE

24. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the
service of documents made in accordance with the Protocol (which can be found on the

Commercial List website at hitp://www.ontariocourts.calsci/praclice/praclice-

directions/loronto/e-service-protocol/) shall be valid and effective service. Subjectto Rule

17.05 this Order shall constitute an order for substituted service pursuant to Rule 16.04
of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil Precedure
and paragraph 21 of the Protocol, service of documents in accordance with the Protocol
will be effective on transmission. This Court further orders that a Case Website shall be
established in  accordance with the  Protocol with the  following

URL rsmcanada.com/amax-health-inc

24. THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Receiver is at liberty to serve or
distribute this Order, any other materials and orders in these proceedings, any notices or
other correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,
personal delivery or facsimile transmission to the Debtor's creditors or other interested
parties at their respective addresses as last shown on the records of the Debtor and that
any such service or distribution by courier, personal delivery or facsimile transmission
shall be deemed to be received on the next business day following the date of forwarding
thereof, or if sent by ordinary mail, on the third business day after mailing.

GENERAL
25. THIS COURT ORDERS that the Receiver may from time to time apply to this Court

for advice and directions in the discharge of its powers and duties hereunder.

26. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from

acting as a trustee in bankruptcy of the Debtor.
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27. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to
give effect to this Order and to assist the Receiver and its agents in carrying out the terms
of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the
Receiver, as an officer of this Court, as may be necessary or desirable to give effect to
this Order or to assist the Receiver and its agents in carrying out the terms of this Order.

28. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized
and empowered to apply to any court, tribunal, regulatory or administrative body,
wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order, and that the Receiver is authorized and empowered to act as a
representative in respect of the within proceedings for the purpose of having these

proceedings recognized in a jurisdiction outside Canada.

29. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to
and including entry and service of this Order, provided for by the terms of the Plaintiff's
security or, if not so provided by the Plaintiff's security, then on a substantial indemnity
basis to be paid by the Receiver from the Debtor's estate with such priority and at such

time as this Court may determine.

30. THIS COURT ORDERS that any interested party may apply to this Court to vary
or amend this Order on not less than seven (7) days' notice to the Receiver and to any
other party likely to be affected by the order sought or upon such other notice, if any, as

this Court may order.

t'\ 2 )\ ~\ \ =
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SCHEDULE "A"
RECEIVER CERTIFICATE
CERTIFICATENO.

AMOUNT $

1. THIS IS TO CERTIFY that RSM Canada Limited the receiver (the "Receiver") of
the assets, undertakings and properties of Amax Health Inc. acquired for, or used in

relation to a business carried on by the Debtor, including all proceeds thereof (collectively,
the "Property”) appointed by Order of the Ontario Superior Court of Justice (Commercial
List) (the "Court") dated the 4! day of June 2019 (the "Order") made in an action having
Court file number __, has received as such Receiver from the holder of this
certificate (the "Lender") the principal sum of $ ____, being part of the total
principal sum of $50,000.00 which the Receiver is authorized to borrow under and

pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the
Lender with interest thereon calculated and compounded [daily][monthly not in advance
on the day of each month] after the date hereof at a notional rate per annum
equal to the rate of per cent above the prime commercial lending rate of Bank of

____from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with
the principal sums and interest thereon of all other certificates issued by the Receiver
pursuant to the Order or to any further order of the Court, a charge upon the whole of the
Property, in priority to the security interests of any other person, but subject to the priority
of the charges set out in the Order and in the Bankruptcy and Insolvency Act, and the
right of the Receiver to indemnify itself out of such Property in respect of its remuneration

and expenses.

4, All sums payable in respect of principal and interest under this certificate are
payable at the main office of the Lender at Toronto, Ontario.
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5] Until all liability in respect of this certificate has been terminated, no certificates
creating charges ranking or purporting to rank in priority to this certificate shall be issued
by the Receiver to any person other than the holder of this certificate without the prior

written consent of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to
deal with the Property as authorized by the Order and as authorized by any further or
other order of the Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay
any sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of . ,2019

RSM Canada Limited solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:
Name:
Title:
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AL/

Request ID: 023117246 Pravince of Ontario

Date Report Produced 2019/05/23
Transaction ID- 71863480 Ministry of Government Services Time Report Produced: 08:52:34
Category ID: UN/E Page: 1

CORPORATION DOCUMENT LIST

Ontario Corporation Number
1992396

Corporation Name
AMAX HEALTH INC.

DATE
ACT/CODE DESCRIPTION FORM (YY/MM/DD)
CiA INITIAL RETURN 1 2018/11/20
PAF: MURRAY, BRYCE W. B.
BCA ARTICLES OF AMALGAMATION 4 2018/09/01

IUII“S REPOHBSET%SUE ALLD[%OCUMENTS FOR THE ABOVE CORPORATION WHICH HAVE BEEN FILED ON OR AFTER

RECORDED IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF
PRINTIN(’S ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

ALL "PAF" (PERSON AUTHORIZING FILING) INFORMATION IS DISPLQYED EXACTLY AS RECORDED IN ONBIS. WHERE PAF IS
0T SHO AGAINST A DOCUMENT, THE INFORMATION HAS NOT BEEN RECORDED IN THE ONBIS DATABASE.

The issuance of this report in electronic formn is authorized by the Ministry of Government Services,



Request 1D 023117245
Transaction ID 71863477
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

1992396

Carporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

472 GAGE STREET

NIAGARA-ON-THE-LAKE
ONTARIO
CANADA LOS 1JO

Mailing Address

472 GAGE STREET

P O BOX 1463
NIAGARA-ON-THE-LAKE

ONTARIO
CANADA LOS 1J0

Activity Classification

NOT AVAILABLE

Corparation Name

AMAX HEALTH INC.

Corporation Status

Number of Directors

Minimum Maximum

00001 00010

Date Report Produced: 2019/05/23
Time Report Produced: 08:52:25
1

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Qut Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

Amalgamation Date

2018/09/01

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

A

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 0231172456 Province of Ontario Date Report Produced: 2018/06/23
Transaction ID° 71863477 Ministry of Government Ssrvices Time Report Produced: 08:52:25
Category ID: UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name
1992396 AMAX HEALTH INC.
Corporate Name History Effective Date

AMAX HEALTH INC. 2018/08/01

Curront Business Namels) Exist: NO

Expired Business Name(s) Exist: NO

Amalgamating Corporations

Corporation Name Corporate Number
CHEETA ALLIANCE INC. 1996698
AMAX DENTAL ALBERTA INC. 18986700
AMAX DENTAL SUPPLY B. C. INC. 1996699

AMAX DENTAL ONTARIO INC. 2570649



Request 1D: 023117245
Transaction ID° 71863477
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced

Paga:

CORPORATION PROFILE REPORT

Ontario Corp Number

1992396

Administrator:
Name (Individual / Carporation)

CARMAN
DENNIS
ADAIR

Date Began First Director

2018/09/01 NOT APPLICABLE
Designation

DIRECTOR

Officer Type

Administrator:
Name {Individual / Corporation)

CARMAN

DENNIS

ADAIR

Date Began First Director
2018/09/01 NOT APPLICABLE
Dasignation Officer Type
OFFICER PRESIDENT

Corporation Name

AMAX HEALTH INC.

Address

21939 0 AVENUE

LANGLEY
BRITISH COLUMBIA
CANADA Vv2zZ 182

Resident Canadian

Y

Addresa

21939 0 AVENUE

LANGLEY
BRITISH COLUMBIA
CANADA V2Z 152

Resident Canadian

Y

Time Report Produced:

2019/05/23
08:52:25
3



Request ID: 02311724b
Transaction ID: 71863477
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced
Time Report Produced
Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

1992336

Administrator:
Name (Individual / Corporation}

JOSEPH

TAYLOR
ROBERTSON

Date Began
2018/08/01
Designation

DIRECTOR

Administrator;
Namae (Individual / Carporation)

JOSEPH

TAYLOR
ROBERTSON

Date Began
2018/09/01
Designation

OFFICER

First Director
NQOT APPLICABLE
Officer Type

First Director

NOT APPLICABLE
Officer Type
TREASURER

Caorporation Name

AMAX HEALTH INC.

Address

472 GAGE STREET

P O BOX 1463
NIAGARA-ON-THE-LAKE

ONTARIO
CANADA LOS 1JO

Resident Canadian

Y

Address

472 GAGE STREET

P O BOX 1463
NIAGARA-ON-THE-LAKE

ONTARIO
CANADA LOS 1J0O

Resident Canadian

Y

2019/05/23
08:52:25
4



Reguest |D: 023117245
Transaction ID: 71B63477
Category ID: UNJE

Province of Ontario

Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

1992396

Administrator:
Name (Individual / Corporation)

CLARK
ROBERTSON

Date Began
2018/09/01
Designation

DIRECTOR

Administrator;
Name {Individual / Corporation)

CLARK
ROBERTSON

Date Began
2018/09/01
Designation

OFFICER

First Director
NOT APPLICABLE

Officer Type

First Director

NOT APPLICABLE
Officer Type
SECRETARY

Corporation Name

AMAX HEALTH INC.

Address

472 GAGE STREET

P O BOX 1463
NIAGARA-ON-THE-LAKE

ONTARIO
CANADA 10S 1J0

Resident Canadian

Y

Address

472 GAGE STREET

P O BOX 1463
NIAGARA-ON-THE-LAKE

ONTARIO
CANADA LOS 1J0

Resident Canadian

Y

2019/05/23
08:52:25
5



Reguest ID: 023117245 Province of Ontario Date Report Praduced
Transaction ID; 71863477 Ministry of Government Services Time Report Produced:
Category ID: UN/E Page:

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1992396 AMAX HEALTH INC.

Last Document Recorded
Act/Code Description Form Date

CIA INITIAL RETURN 1 2018/11/20

27,1 1ECORDED
HO ARE

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER J j
IN THE O| CORDFD AS

UN
NTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSON
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

wmm
3

The issuance of this report in alectronic form is authorized by the Ministry of Government Services.

2019/056/23
08:52:25
5
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Search Results
ID=6181800

Your Ref No. ESCWEB6161800

PERSONAL BROPERTY SECURITY HECLISTHATION
ENQUIRY REQUEST

PSSMEQT
TIP73526

FTLE CURRENCY 2IMAY 2019

CHANGE ACLOUNT (Y/N) : N ACCOUNT NUMBFR : 008313 000L

SEARCH TYPF (BD,IN,TS,MV} : BD
SEARRCR CRITERIA : Amax Health Inc,

SUB-SEARCI!

RETRIEVE REGISTRATIONS RECORDED SINCE (DDIS®YYYY)
RESPONSE TYPE (V,P) @ V RESFONSE LANGUAGE (E,F) : B
RESPONSE MAILING ADDREZS

WAME 1
ADDRESS t
C1TY 1 BROV :
POSTAL CODE
PRINT RESPONSE LOCALLY [Y/N)} : W

Qumexnl;
Submitted:
Comploted

SeSTEM 05/24/2019
09:35:50
ACCOUNT CODL : ESCVFOE

: 24JRN1900

PTCK~UFP CODE :

O
N7

241052019 09:35,56
24/052019 09:35:48
24/05/2019 03:35 61



FEEGRAL TROPTETY YOTEN dhdegso0na

[ e 1IN
D53 =000

RRENCY - 25687 2015

SEARTZH o Al

RECVONSE CONTAING @ APRROY THATULY 2 RIS 4 PACER

= FOM YELBAT [MESFON ENTER "UVOON R IPONSE TYPE

= TO HEQUEST A PRINT-OUT, FNPES "P" IR PRESPONST TYEE AL LSS AN
THE MTSSIN TORMATICGH

= TO TRIGINATE THE FROUTRY, FNTEG "CRNCELY IN THY NAMP LINE

AETPONSS TYFE HRY FESTONEE LANGUAGE ([, 1} F PICK- 0 20ODL, ¢
ROCFORSE HMAILING ACORESS

NAME 3

ARDRE: & g —

cIry B PROV

35T SOl

PRANY WE IO LOCALLY (VAN - n

.7



LSEMEDY PEESOMAL. PROPERTY SFCHRITY REGTSTRATION 1 3TFIY N5/20/201%

DILPLAY 1C RU LM 1 0Y:35:00
! no313-0001 PAMTELY 2 ENGUIRY PAGE & 1 OF a4
JLE CURRENCY : 23MAY 2010
SEAHO @ BD  MMAN HILRLTH INC,

U0 FILE NUMHER @ 117E60314 EXPIRY DATE : Z5JAN 2071 STATUS
U1 caurron PILING : A a0l ov My GCHEOU
REG NUM @ 20190125 113€ 5219 10%9 REC TYP': [ Y[EA (S
TN DOR ¢ IND NIME =

Q2 BUS NAME; AMAX O RLTH [NT.

1B ATYACHED 2
10G: 05

=)
<

QN
U4 ADDRESS : 27 SEAPARK DR
CITY i ST CATIARTHES SROV: ON POSTHRL, CODF: LZM 635
as InNn pab TNL NAMR
06 BOS NAME:
OCN
6?7 RODRESS -
CITY H PROV: POSTAL CODE
00 SECURED PARTY/LIEN CLALMANT
CRNADIAN IMPERIAL BANK OF COMMERCE
09 ADDRESS : 305 MILNEL 6TH FLOOR
crTy + BCARDOROOGH PHOV: ON BOATRI, CODER: MIR V4
CONE . “v DATE OF OR NO FLXED
GOCDS TNVIRY. 20ULP  ACCTS  QTIER  INCL AMOUNT MATURITY MAT DATE
14 X L X b4 K
YEAR MAKE WIDED, VoI N
11
12
GENERRT, COTLRTERAL DESCHIPLLION
13
14
15
1G AGENT: D+H LIMITED PAITNERSINLE
1/ ADDRESS : Z HOBERT S2ECK PAWKWAY, 15TH FL
CITY ¢ FROY: ON BOSTPAL CODE: LAZ 1HE




PSSME02 PERSONAL PROPERTY SECURITY REGTSTRATION 5YSTEM 05/24/2019
TIP73526 DISPLAY 1C REGISTRATION -~ SCREEN 1 09:35:50
ACCOUNT : 009313-0001 FAMILY : 2 OF 2 ENQUIRY PAGE = ? OF 4
FTILE CURRENCY : 23MAY 2019

SEARCI : BD : AMAX HEALTIl INC.

00 FILE NUMBER : 750805/21 EAPIRY DATE : OnMAY 2021 STATUS ¢

01 CAUTION FILING : PAGE : 01 OF 003 MV SCHEDULE ATTACHED &
REG NUM : 20190506 1433 8077 0651 REG TYP: P PPSA REG PERIOD: 2
02 IND DOB : IND NAME:
03 BUS NAME: AMAX HERLTH INC
OCN
04 ADDRESS : 1-27 SEAPARK DR
CITY : ST CATHARINES PROV: ON BOSTAL COPR: L2M655
05 IND DOB : IND NAME:
06 BUS NAME:
oCN ¢
07 ADDRESS :
CITY : PROV: POSTAL CODE
06 SECURED PARTY/LTEN CLAIMANT :
RCAP LEASING LNC.
09 ADDRESS : 5575 NCRTH SERVICE RD, 3TE 300
cITy : BURLINGTON PROV: ON POSTAL CODE: LIL 6M1
CONS, My DATE OF OR NO PIXED
GOODS INVIRY. EQUIP' ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X % X
YEAR MAKE MODEL V.I.N.

1
12
GENERAL COLLATERAL DESCRIPTION
13 ALL OFFICE FURNITURE BOQTII EQUIPMENT FACM TIME TO TIME LEASED
14 BY TRE SECURED FARTY TO THE DEBTOR AS DESCRIBED ON LEASES,
15 CONDITIONAL SALES AGREEMENTS AND ANY OTHER FINANCING AGREEMENTS
16 AGENT: REGISTRY = RECOVERY IMNC.
17 ADDRESS : 1551 THE QUEBNSWAY
CITY : TORONTQ PROV; ON POYTAI, CODE; MBZ 1T5

.

]

S



TOSMnUE ENRCTNAL BOOL
TIFI3%2R

ACCOUNT . DOL21% JUIl
FLLE CU 2IMAY 209
SEARC ¢ B2 FMAX BEALTH INC

00 FILE NUMBER @ 750905721 Foolny DRTE @ D6VAY 2020 UIATUS
0L CADTIOY FILING DPAGe 1 02 OF 03 MY 8

d DULE APLACTIED ¢
?20190506A 1423 8077 OLL1 f 5 TYP: REG PERIUD:

07 LHO 0D IHL NAME

03 HUS NI

RE(G WL

N

U4 ADDIE
C1T :

NS Nown IND NAME:
HUJS NAME :

FROV: #OSTA, COUE:

=3
w

=3
=3

o}
0?7 ADDREIS
cIry : FROV: POSTAL CODE:

SECUNED PARTY/LIEN CLATMANT
HCAP LERSING INC.
69 ADDRBE: : 300 - 5575 NORTH 3RRVICE RO

o

@

cITY + BURLTNGTON PROV: OF POSTAL CODR: (71 GMI]
CONS. bV DATE OF Ok NO FLXTD
GOODS INVTRY. ZQUIY A i OTHER  INCL AOUNT MATURTTY MAT UAYE
1
TEAR MAKL MODEL VLN
Jp
12

GENEFAL COLLAVEIAL DESCHRIIFILION
13 DNTEREDR THTC BETWUOLN THE UECURED PARTY AND THE DERTOR FROM TIME TO
14 TIME AHR AMY PROCERDS THEREOF, TOGETHEP WITH ALL REPLACEMENT FRALS,
15 ACCESSORIES AND ATTACIMENTS
1b AGENT:
1/ ADDRESS

CITY B PROV: POSTAL &0

o
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APPENDIX D



Government Personal Property Registry
of Alberta m Search Results Report Page 1 of 2

Search ID #: 211640305

Transmitting Party

WEST-END REGISTRATIONS LICENSING & SEARCHES Party Code: 50076967

LTD. (P158) Phone #: 780 483 8211
Reference #; 02521100-03BDFA59

10011 170 STREET FB

EDMONTON, AB T5P 4R5

Search ID #: 211640305 Date of Search: 2019-Jun-25 Time of Search: 09:29:07

Business Debtor Search For:

Amax Health Inc.

Exact Result(s) Only Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.

-




Government Personal Property Registry
of Alberta m Search Results Report Page 2 of 2

Search ID #: 211640305

Business Debtor Search For:
Amax Health Inc.

Search ID #: 711640305 Date of Search: 2019-Jun-25 Time of Search: 09:29:07
Registration Number: 19012512366 Registration Type: SECURITY AGREEMENT
Registration Date: 2019-Jan-25 Registration Status: Current

Expiry Date: 2024-Jan-25 23:59:59

Exact Match on: Debtor No: 1
Debtor(s)
Block Status
Current
1 AMAX HEALTH INC.
1140 D 44TH AVENUE SE
CALGARY, AB T2G 4\W8
Secured Party / Parties
Block Status
Current
1 CANADIAN IMPERIAL BANK OF COMMERCE
305 MILNER 6TH FLOOR
SCARBOROUGH, ON M1B 3v4
Collateral: General
Block  Description Status
1 ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY  Current

Result Complete
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Registre
des droits personnels
et réels mobiliers

Québec eara

Date, heure, minute de certification : 2019-06-21 09:15

Critére de recherche Nom d'organisme : Amax Health Inc.
Résultat exact (1)

Fiche Inscription

001 HYPOTHEQUE CONVENTIONNELLE SANS DEPOSSESSION

19-0074377-0001

Date h:min

2019-01-25 11:55



flegistre
des droits personnels
ot réels mobiliers

Québec tara

Date, heure, minute de certification : 2019-06-21 09:15

Critére de recherche Nom d'organisme : Amax Health Inc.

Nom présentant des similarités (1)
Nombhre de
Code postal fiches détaillées

H2Y 1Y8

Nom
[ AMAXIS INC



Rogistre
des droits personncels
ot réels mobiliers

Québec cata

Date, heure, minute de cerification ; 2019-06-21 09:15

Critére de recherche Nom d'organisme : Amax Health Inc.

Critére de sélection Nom d'organisme :
AMAX HEALTH INC

Code Postal :
JOP1PO
Fiche Inscription
001 HYPOTHEQUE CONVENTIONNELLJ SANS DEPOSSESSLON

19-0074377-0001

Qeps I bs S

Date h:min

2019-01-25

1108

)



Registre
des tioits persannels
et revls moblliers

Québec s

Date, heure, minute de cerlification : 2019-06-21 09:15
Critére de recherche Nom d'organisme : anax Health Inc.

Critére de sélection Nom d'organisme : aax senuts e Code Postal @ opipo

Fiche 001 - Détail de I'inscription 1 (de 1)

INSCRIPTION DATE-HEURE-MINUTE DATE EXTREME DEFFET
19~-0074377-0001 201¢-01-25 11:55 202%-01-24
HYPOTHREQUE CONVENTIONNELLE SANS DEPOSSESSION

PARIIES
Titulaire

Canadian Imperial Bank of Commerce

305 Milner 6th Floor, Scarborough, ON M1B 3V4
Constituant

AMAX HEALTH INC.

22 Rue Jean Marc Seguin, Rigaud, QC JOP 1PO
BIENS

TOUS LES BIENS MEUBLES PRESENTS ET A VENIR, CORPORELS KT INCORPORELS,
SANS RESTRICTION NI RESERVE ET OU QU'ILS SE TROUVENT, Y COMPRIS TOUTES
LES CREANCES, TOUS LES BIENS KN STOCK, TOUT L'EQUIPEMENT, TOUS T8
DROITS INTELLECTUELS ET TOUTES LES VALEURS PRESENTES ET A VENIR.

AINSI QUE:

-~LE PRODUIT DE TOUTE VENTE, LOCATION, OU AUTRES DISPOSITIONS DES RIENS

GREVES, TOUTE CREANCE RESULTANT D'UNE TELLE VENTE, LOCATION OU AUTRE
DISPOSITION, AINSI QUE TOUT BIEN ACQUIS EN REMPLACEMENT;

~TOUS LES DROITS CONTRACTUELS DU CONSTITUANT, PRESENTS ET A VENIR;
-TOUTES INDEMNITES D'ASSURANCE OU D'EXPROPRIATION PAYABLES RETLATIVEMENT
AUX BIENS GREVES;

-TOUS AUTRES DRCITS ABSOIUS QU CONDITICONNELS RELATIFS AUX BIENS GREVES
AINSI QUE TQUS LKS FRUITS BT REVENUS QU'ILS RAPPORTENT; FET

-TOUS LES TITRKS, DOCUMENTS, REGISTRES, FACTURES ET COMPTES CONSTATANT
LES B1ENS GREVES OU S'Y RAPPORTANT.

MENTIONS

Somme de I'hypothéque

$1150000 including an amount equal to 15% of Lhe capital, wilh 1ntcrest af
a rate of 25% per ycar

Référence a I'acte constitutif

Forme de l'actc : Sous seing privé
Date : 2019-01-11
Lieu : Ontario

AVIS D'ADRESSE

NY 016988

9sps Sba S



Reglistre
des droits personncls
ot réels mobilicrs

Québec tara

Date, heure, minute de cerlification : 2019-06-21 09:15

Critére de recherche Nom d'organisme : Amax Health Inc.

Critére de sélection Nom d'organisme :
AMAXIS INC

Code Postal :
H2Y1Y8
Fiche Inscription Date h:min
001 DROT'TS RESULTANT D'UN BAIL KT CESSION DES DROITS Z2016-05-11 14:58

16-0439025-0092

9eps I bs €



Reyistre
des dreits personnels
ot réels mabilicrs

Québec caea

Date, heure, minute de certification : 2019-06-21 09:15
Critére de recherche Nom d'organisme : amax Health Inc.

Critére de sélection Nom d'organisme : amnxzs e Code Postal : n2yivs
Fiche 001 - Détail de I'inscription 1 (de 1)

INSCRIPTION DATE-HEURE-MINUTE
16-0439025-0092 2016-05-11 14:58

DROITS RESULTANT D'UN BAIL ET CESSION DES DROITS

PARTIES
Locateur

3566072 Canada Inc
1922 OUEST RUE STE-CATHERINE, Montreal, PQ

Cessionnaire

Toyota Credit Canada Inc.
BO Micro Court Suite 200, Marxrkham, ON

Locataire

AMAXIS TINC.

31 50 ST PAUL OQUEST, MONTREAL, QC
BIENS

Véhicule routier :

Cat. Numéro d'identification Rnnée
01 Véhicule de promenade

S5TDBKRIFHXGS282756 2016
MENTIONS

Référence & acte constitutif

Forme de l'acte : Sous seing privé
Date : 2016-05-03
Lieu : Montreal QC

La cession vise tous les droits
Autres mentions :
REF: (51,0001618405 / ONTC1lF2382089-1 / 98B1675)

AVIS D'ADRESSE

N° 017813

DATE EXTREME D'EFFET

2022-05-03

H3H 1M4

L3R 275

H2Y 1Y§

Description

TOYQTA
HIGHLANDLER

9epsSbs S
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APPENDIX F



CIBC Account Statement

AMAX HEALTH INC

The names shown are based on our current records, as of June 21,
2018. This statement does not reflect any changes in account holders
and account holder names that may have occurred prior to this date.

Account summary
Opening balance on Jun 1, 2019

For Jun 1 to Jun 18, 2019

Account number

49-97018

08642

Branch transit number

Contact information

-$729,764.48 & 1800 465 CIBC (2422)

Contact us by phone for questions

Withdrawals 50,683.86 i
on this update, change of personal
Deposits + _41.376.43 information, and general inquiriss,
Closing balance on Jun 18, 2019 = -$739,071.91 24 hours a day, 7 days a week.
TTY hearing impaired
1 800 465 7401
Outside Canada and the U.S.
1902 420 CIBC (2422)
“B www.cibc.com
Transaction details
Date Description Withdrawals ($) Deposits {$) Balance ($)__
Jun1  Opening balance - N _ -$729,764.48
Jun3 CREDIT MEMQO 2,162 .41 -727,602 07
8025336 MC
GBLME BOZS33E . ...eeeeecsmesemsmsecesscssssossssssnsmstssessans sorssesesssomesesssassmosasecmtammmsenmmtsessetossesse . R
CREDIT MEMO 8,844.56 -718,757 51
8025336 VISA
e OOLVI 8025336
Jun 4 CREDIT MEMO 462.76 -718,294.75
8025336 AMEXO
CREDIT MEMO 650,10 -717,644.65
8025336 MC
GBL MC 8025336 S — I
CREDIT MEMO 7.985.74 -709,658.91
8025336 VISA

GBL V1 8025336

10774E BUS-2018/08

 (continued on next page)

fPage 1 of 2



CIBC Account Statement Jun 1 to Jun 18, 2019
Account humber: 49-97018

Branch transit number: 08642

Transaction details (continued)

Date Description o Withdrawals (§) ~ Deposits ($) Balance ($)
_Jun4  Balance forward - e -$709,658.91
Jun's CREDIT MEMO 276.00 709,382 91

8025336 MC

_OVERDRAFIINTEREST N 48786 TS
LOANADMINFEE 38000 e e e 10,020.77
Jun 6 CREDIT MEMO 98.45 -709,922.32

8025336 MC

. GBL MC 8025336 . E— T T~

CREDIT MEMO 2,052.16 707,870.16

8025336 VISA

(GBLVISO25336 R e S A N

DEPOSIT 06872 10,706.33 -697,163.83
o FAIRVIEW MALL BANKING CENTRE S A A S e B it PR
un7 CREDIT MEMO 08642 8,137.92 " 589,025.91

FUNDS TSF FROM USD#0380415 USD
DEBIT MEMO 08642 50,000.00 -738,025.91
FUNDS CREDITED TO 7239815 A/P
Jun12 DEBIT MEMO 16.00
AD-HOC EFT
DEBIT MEMO 30.00
CHANNEL SC
~CMO

Closing balance -$739,071.91

" 739,041.91

-739,071.91

Important: This slatement will be considered correct if you do not report errors, amissions or irregularities in entries and
balances to CIBG in writing within 30 days from last date of the statement period covered by a previously issued regular
statement whers such period included the date the entry was, or should have been, posted.

This rule does not apply to improper credits to your account Your rights under your business account operation agreement ta
verify and notify CIBC of account errors, omissions or irregularities do not apply to this statement which is for information or
replacement purposes only

*Foreign Currency Conversion Fee:

If you withdraw foreign currency from a bank machine located outside Canada, you are charged the same conversion rate
CIBC is required to pay plus an administration fee, which is disclosed in the CIBC's current Business Accaunt Service Fees
brochure, a copy of which is available at any CIBC branch in Canada (this is in addition to any transaction fee applicable to the
withdrawal and the network fee).

™ Trademark of CIBC
@® Regislered lrademark of CIRC
® Interac is a regislered trademark of Inferac Inc./CIBC Licensee

10774E BUS-2018/09 Page 2 of 2
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L

ALLOWAY

AND

@ ASSOCIATES

PUOFESSIONAL CORPORATION
RARRISTERS & SOLICITORS

June 27, 2019

Delivered by Electronic Mail

Arif Dhanani

Vice President

RSM Canada Limited

11 King St. W., Suite 700, Box 27
Toronto, ON M5H4C7

Dear Mr. Dhanani,

Re: Amax Health Inc.
Our File No. 2019705-004

Account Name: Amayx Health Inc.

Evidence of
Indebtedness: CIBC Credit Facilities Letter dated January 8, 2019.

Security: PPSA registered January 25, 2019, over all personal property.

We confirm your advice that by the Order of the Honourable Mr, Justice Whitten issued
June 4 2019, RSM Canada Limited (hereinafter the "Receiver”), was appointed as the
receiver of all assets, undertakings and properties of Amax Health Inc. (hereinafter the
“Debtor”). We further confirm your instructions that we are to provide our opinion as to the
validity and enforceability of the security held by Canadian Imperial Bank of Commerce
("CIBC") over the assets, undertaking, and properties of the Debtor.

CREDIT AND SECURITY
1. Credit Facilities Letter dated January 8, 2019

We have reviewed the Credit Facilities Letter dated January 8, 2019 which provides for
the following credit facilities:
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 Facility #1 with credit limit in the amount of CDN $1,000,000.00, interest at prime
rate plus 1.00 % per annum, payable on demand

The Credit Facilities Letter was executed by the CIBC and Peter Jugoon, CEO of the
Debtor on January 11, 2019.

It is our opinion that the obligations established by the above Credit Facilities Letter dated
January 8, 2019, are valid, binding, and enforceable obligations of the Debtor, in
accordance with its terms, subject to assumptions and qualifications set out below.

2. Security Agreement dated January 11, 2019

We have reviewed the Security Agreement dated January 11, 2019, provided by the
Debtor. The Security Agreement was properly executed by Peter Jugoon, President of
the Debtor.

By terms of the Security Agreement, it secures all personal property of the Debtor.

It is our opinion that the obligations and security interests established by the Security
Agreement dated January 11, 2019, are binding, enforceable, perfected and valid in
favour of CIBC, in accordance with its terms, subject to the assumptions and qualifications
set out below.

We note that the Credit Facilities Letter dated January 8, 2019, expressly provides that
the Security Agreement is to be registered in Ontario, Quebec, and Alberta. As we are
only licensed to practice law in Ontario, we have not conducted any searches and provide
no opinion as to the validity, enforceability of the Security Agreement in Quebec and
Alberta. As set out below, CIBC duly registered the Security Agreement under the Ontario
PPSA, as required to perfect the interests established thereby.

PPSA Search
We obtained from the Ontario Ministry of Government Services a Personal Property

Security Registration Certificate effective as at June 25, 2018, with respect to the Debtor.
We have summarized said certificate in the below table.

Registration Secured Party Classification of Collateral
Date | I .
Jan 25, 2019 CIBC Inventory, Equipment, Accounts, Other, Motor Vehicle

‘May 6, 2019 | RCAP Leasing Inc. | Equipment, Accounts, Other
| All office furniture baoth equipment from time to time
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[ leased by the secured party to the debtor as described
on leases, conditional sales agreements and any
other financing agreements entered into between the
secured party and the debtor from time to time and
any proceeds thereof, together with all replacement
parts, accessories and attachments.

As set out in the above table, CIBC is the first registered secured creditor of the Debtor,
having first registered under the PPSA on January 25, 2019, as confirmed by the PPSA
Enquiry Result issued June 25, 2019. By operation of section 30.(1) of the PPSA, CIBC
has a first ranking security interest in all personal property of the Debtor, subject to any
valid leases and PMSlIs in accordance with section 33.(1) of the PPSA, valid registered
leases and interests not subject to PPSA (such as landlord's lien or deemed trust in favour

of the Crown).

We assume that the registration of RCAP Leasing Inc. pertains to a valid lease, such that
the equipment supplied by that creditor is not property of the Debtor and is not subject to
CIBC's security interests.

Assumptions

In the above opinions, in absence of any evidence to the contrary, we have assumed the
following:

1. The signatures on all of the documents examined are genuine, that the individuals
signing such documents had the legal capacity to do so at the time of signing and
that all of the documents submitted to us as photocopies conform to the authentic
original documents and that all of the documents were fully completed prior to
execution and delivery;

2. The Debtor held legal and beneficial title to the personal property charged by and
subject to the Security Agreement referenced herein, and at all material times said
personal property was located within the Province of Ontario;

3. At the time the credit and security agreements were executed and delivered by the
Debtor it was a subsisting corporation under the laws of Ontario, and had all
necessary corporate power and authority to enter into each of the documents to
which it is a party and to perform all of the obligations provided therein;

4. The credit and security agreements were duly authorized, executed and delivered
to and in favour of CIBC by the Debtor,
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The credit and security agreements were provided to CIBC on the basis of
informed consent and for value and did not involve preferential transactions

capable of being challenged as such;

CIBC holds proper evidence of the amount of the indebtedness owed to it by the
Debtor and the date(s) which the indebtedness was incutred,

None cf the security agreements referenced herein have been assigned, released,
discharged or otherwise impaired, either in whole or in part;

All of the information provided to us by all federal and provincial government
agencies and departments was correct on the currency dates thereof, and such
information remains correct to the date thereof;

The Debtor has not changed its business name or filed articles of amendment to
amend its business name;

CIBC and the Receiver are not aware of any documents, facts or circumstances
that would make the assumptions in 1 - 9 above to be erroneous.

Qualifications

The above opinions are subject to the following qualifications:

1.

We are solicitors qualified to practice law in the Province of Ontario and we express
no apinion herein as to any laws, or other matters governed by any laws other than
of the Province of Ontario and the federal laws of Canada therein as of the date

hereof,

Our opinion is based solely upon a review of the search results of the searches
referenced herein.

As Ontario does not have a system for recording ownership and title to personal
property, no opinion is given with respect to title to any of the personal property of
the Debtor or the cross-corporate guarantors.

We have not conducted any title searches or off title searches in connection with
the mortgaged lands and this report is not to be considered a report on title to said

real property.

The PPSA does not apply to a security interest in an insurance contract. Any such
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interest must be confirmed directly with the appropriate insurance company. In
absence of any specific instructions to do so we have not made any inquiries with
respect to any insurance coniracts which may be in place.

6. A perfected security interest may become unperfected prior to its stated expiry
date in certain circumstances, such as where a debtor transfers its collateral out
of the ordinary course of business or where a debtor changes its name and the
secured party fails to amend its PPSA registration within the required time,

U The PPSA registration system does not record whether a secured creditor has a
purchase money security interest ("PMSI”). By operation of the PPSA a PMSI may
rank ahead of prior PPSA registrations, accordingly, we express no opinion
whether any secured party may have a PMSI in respect of the assets and
undertaking of the Debtor.

B. We express ne opinion as to the validity, enforceability or priority of any other party.

9. The enforceability of the credit and security agreements referenced herein are
subject to the Limitations Act, 2002, R.S.0.

The opinions contained herein are given solely for the benefit of the addressee, and may
not be relied upon, in whole or in part, by any other person or party without the prior
written consent of the undersigned.

We look forward to your comments and further instructions.

Yours truly, )

ALLOWAY AND ASSOCIATES
Proféssional €orporation

#

P
P

—James C. Davies
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AMAX HEALTH INC.

SALE OF DENTAL SUPPLIES AND
EQUIPMENT

JUNE 24, 2019

THE POWER OF BEING UNDERSTOOD RShA
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June 74, 2019
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THE OPPORTUNITY

RSM Canada Limited, solely in its capacity as Court-appointed Receiver of Amax Health Inc. (the
“Receiver”) has been authorized to solicit proposals for the purchase of all or some of the assets of
Amax Health Inc. ("Amax" or the "Company”)

HIGHLIGHTS

» Wide variety of dental supplies and small equipment from leading brands in the industry
» Ability to acquire the rights to an exclusive private label brand name

» Customer list representing approximately 1,800 active customers

> Various office and warehouse equipment

QOverview

Amax, a 100 percent Canadian owned company, supplies dental products and small equipment to
customers throughout Canada. Amax operates its business in the Provinces of British Columbia,
Alberta, Ontario, and Quebec, and has two distribution centres; cne in Calgary, AB and the other in
St. Catharines, ON.

Amax is a distributor of more than 120 of the top selling dental brands in the world - brands such as
Coltene, Crosstex, Centrix, Carestream, Hu-Friedy, GC America, Garrison, Medicom, Kimberly
Clark, Pulpdent, Premier Dental, PDT, SciCan, Supermax, Septodont, Sable, 3M and many more.
The Company also distributes several private label brands.

As of September 1st, 2018, Cheeta Alliance Inc., Amax Dental Alberta Inc., Amax Dental Supply
B.C. Inc., and Amax Dental Ontario Inc. were amalgamated to form Amax Health Inc.

Assets for Sale

The Receiver is offering for sale the Company’s right, title and interest in the following assets:

1) Inventory consisting of dental supplies and small equipment from known manufacturers in the
industry, including 3M, GC America, Coltene, Premier, Hu-Friedy, Paradise Dental
Technologies, Amercian Eagle, Hartzell, and many more;

2) Various warehouse equipment from the Company’s two distribution centres;
3) Office furniture and equipment from three sales offices;
4) The Company's interest in certain private label brands; and

5) The Company’s customer list, including approximately 1,800 active and 2,000 inactive

customers.
@ 2014 KSM Canada, All Riahls Reserved
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June 24, 2019

Transaction and Competitive Bid Process

The Receiver is conducting a Request for Offers, and interested parties must submit offers by no later
than 4:00 p.m., Friday, July 12, 2019. Offers must be submitted using the form of offer available with
the Confidential Information Memorandum (“CIM”). The Receiver reserves the right to extend the
above deadline at its sole discretion.

To receive additional information including the CIM, interested parties must execute a Confidentiality
Agreement. If you are interested in this opportunity, please contact Mr. Usama Emad of the Receiver's
office either at 905-926-3240 or at usama.emad@rsmcanada.com.

2019 RSM Canada All Faghts Reserved
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RSM

rsmcanada.com

This document contains general informalion, may be based on autharities that are subject
to change, and 13 not a substitute fol professional advice or services This document does
not constitute audit, tax consulting business. financial, investment, legal or olher
professional advice, and you should consult a gualified professional advisor before taking
any action based on lhe infurmation herein RSM Canada Limited and its affiliates and
related entities are not respunsible for any loss resuiting from or refaling to reliance on this
document by any person This communicalion 1s being sent 1o individuals who have
subscribed to receive it or who we believe would have an interest in the topics discussed

RSM Canada Limited is a licensed insolvency trustee Visi rsmcanada.com/aboutus for
more information regarding RSM Canada Limited

RSM® and the RSM loga are regislered trademarks of RSM International Association,
used under license

The power of being underslood® 15 a regisiered \rademark of RSM US LLP, used under
license

© 2019 RSM Canada Limited All Righls Reserved
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CONFIDENTIALITY AGREEMENT

AMAX HEALTH INC.

BETWEEN:

RSM Canada Limited
Solely in its capacity as the Court-Appointed Receiver of all assets, undertakings
and properties of Amax Health Inc. (the "Debtor")
and without personal or corporate liability

(hereinafter, the "Receiver")

-and -

(hereinafter, the "Recipient")

WHEREAS:

A.

Pursuant to an Order of the Ontario Superior Court of Justice (the "Court") dated June 4,
2019, (the "Appointment Order") RSM Canada Limited was appointed as receiver of all
of the assets, undertakings and properties of the Debtor acquired for, or used in relation to
a business carried on by the Debtor (the “Assets”).

The Recipient has expressed an interest in acquiring (the "Potential Transaction") the
Assets or the company.

The Receiver intends to provide certain confidential information pertaining to the Debtor
and the Assets to the Recipient for its review and consideration in connection with the
Potential Transaction.

FOR GOOD AND VALUABLE consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereby agree as follows:

1.

The Receiver shall furnish to the Recipient certain information pertaining to the Debtor and
the Assets that is either non-public, confidential or proprietary in nature, including, but not
limited to, asset listings and other financial and operating information. All such information
furnished to the Recipient, its directors, officers, employees, agents or representatives,
including, without limitation, its lawyers, accountants, consultants or financial advisers
(collectively "Representatives") by the Receiver, and all analyses, compilations, data,
studies, derivative works or other documents prepared by the Recipient or its
Representatives containing or based upon, in whole or in part, any such furnished
information is herein referred to as the "Information”. Information includes, but is
not limited to, information about identifiable individuals ("Personal Information").

The Information will be kept confidential by the Recipient and its Representatives and will
not, without the prior written consent of the Receiver, be disclosed by the Recipient or its



Representatives, in any manner whatsoever, in whole or in part, and wili not be used by
the Recipient or its Representatives, directly or indirectly, for any purpose other than in
connection with the Potential Transaction and not in any way that is, directly or indirectly,
detrimental to the interests of the Receiver or the Debtor.

The Recipient acknowledges that the Receiver does not make any express or implied
representation or warranty as to the accuracy, sufficiency or completeness of the
Information and agrees that the Receiver shall not have any liability, direct or indirect, to
the Recipient or its Representatives relating to or resulting from the Information or the use
by the Recipient or its Representatives thereof, errors therein, or omissions therefrom,
except in accordance with any specific representation or warranty made in any definitive
agreement entered into in respect of the Potential Transaction.

The Recipient agrees to furnish the Information only to those Representatives who need to
know the Information for the purpose of evaluating the Potential Transaction and who are
informed by the Recipient of the confidential nature of the Information and who agree in
writing to be bound by the terms of this Agreement. The Recipient further agrees to be
responsible for any breach of this Agreement by any of its Representatives. The Recipient
will make all reasonable, necessary and appropriate efforts to safeguard the Information
from disclosure to anyone other than as permitted hereby.

Without the prior written consent of the Receiver, the Recipient will not, and will direct its
Representatives not to, disclose to any other person that the Information has been made
available, that this Agreement has been entered into, that discussions or negotiations are
taking place concerning the Potential Transaction, or any of the terms, conditions or other
facts with respect to the Potential Transaction, unless and only to the extent that in the
opinion of its counsel disclosure is required to be made under applicable laws or regulations
or as required by any competent governmental, judicial or other authority, provided that the
Recipient will advise the Receiver so the Receiver may seek a protective order or other
appropriate remedy and, where reasonably practical, consult with the Receiver prior to such
disclosure concerning the Information the Recipient proposes to disclose. The Recipient
shall co-operate with the Receiver on a reasonable basis to obtain such protective order or
other appropriate remedy.

The Recipient shall keep a record of each location of the Information and its
Representatives to whom the Information is provided. If the Recipient determines not to
enter into an offer to purchase the Assets (or if an offer to purchase the Assets is not
concluded), the Recipient shall promptly (a) notify the Receiver of that decision, and (b)
destroy all physical and electronic copies of the Information and all notes prepared by the
Recipient or any of its Representatives, including electronic back-ups of the foregoing in a
manner that ensures that such data may not be retrieved or undeleted. Without limiting the
generality of the foregoing, the Recipient shall not retain for any longer than necessary, and
shall destroy or make anonymous, any records pertaining to Personal Information in
accordance with applicable law.

The Recipient shall store the Personal Information properly and securely and ensure that
appropriate technical and organizational means are in place to protect the Personal
Information against unauthorized or unlawful processing and against accidental loss,
destruction or damage, including taking reasonable steps to ensure the reliability of any
person permitted by the Recipient to have access to the Personal Information. The
Recipient acknowledges that it and its Representatives are bound by all applicable privacy
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legislation with respect to any “personal information” (as such term is defined in the
Personal Information Protection and Electronic Documents Act) disclosed under this
Agreement.

Save and except with respect to Personal Information, this Agreement shall be inoperative
as to such portions of the Information which: (a) are or become generally available to the
public other than as a result of the disclosure by the Recipient or its Representatives; (b)
become available to the Recipient from a source other than the Receiver or its
Representatives, provided that such source, so far as the Recipient is aware, is not bound
by a confidentiality agreement with the Receiver or its Representatives or otherwise
prohibited from transmitting the Information to the Recipient by a contractual or legal
obligation; or (c) were known to the Recipient prior to disclosure to the Recipient by the
Receiver,

The Recipient's right to receive information hereunder may be terminated by the Receiver
at any time upon written notice to the Recipient whereupon the Recipient shall destroy,
without any cost to the Receiver, the Information and all notes and writings in respect
thereof, which the Recipient or its Representatives may have in their possession at that
time.

The Recipient hereby agrees to indemnify the Receiver and the Debtor (or either one of
them) against any damages, liability or expense (including legal fees and disbursements)
caused to them, or their respective agents and arising from any breach by the Recipient of
its obligations under the terms of this Agreement.

The Recipient acknowledges that it has not been introduced to the Assets through any
agent or intermediary and agrees to work directly through the Receiver with respect to any
purchase of the Assets.

The Recipient acknowledges that the Receiver is acting solely in its capacity as the Court-
appointed receiver of all assets, undertakings and properties of the Debtor and without
personal or corporate liability.

Neither the Recipient nor its Representatives will communicate directly with any of the
Debtor's officers or employees of the Debtor in connection with a Potential Transaction or
any other matter relating to the Information and will direct all communications regarding the
Debtor to the Receiver.

No failure or delay by either party in exercising any right, power or privilege under this
Agreement will operate as a waiver thereof, nor will any single or partial exercise preclude
any other or further exercise of any right, power or privilege under this Agreement.

The Recipient acknowledges that disclosure of the Information or other breach of this
Agreement would cause serious and irreparable damage and harm to the Debtor and that
remedies at law would be inadequate to protect against breach of this Agreement, and each
agrees in advance to the granting of injunctive relief in favour of the Receiver and/or the
Debtor for any breach of the provisions of this Agreement and to the specific enforcement
of the terms of this Agreement, without proof of actual damages, in addition to any other
remedy to which the Receiver and/or the Debtor would be entitled.

No amendment, supplement, modification or waiver or termination of this Agreement and,
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19.

20.

uniess otherwise specified, no consent or approval by either party, shall be binding unless
executed in writing by the party to be bound thereby.

The confidentiality and non-use obligations described in this Agreement shall terminate two
(2) years from the date of this Agreement.

This Agreement shall not be assigned without the prior consent of both the Receiver and
the Recipient.

This Agreement shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable to agreements made to be
performed within such province.

This Agreement may be signed by original, facsimile or email PDF in one or more
counterparts and upon execution in counterparts by each party to this Agreement; such
counterparts together will constitute an original of this Agreement, and execution and
delivery by facsimile or email PDF will be legally binding upon the parties.

[remainder of page intentionally left blank]



DATEDat - _this___ day of 2019.

RSM Canada Limited in its capacity as Court-
Appointed Receiver of Amax Health Inc., and not
in its personal capacity

Per:

Name:
Title:

[NAME OF RECIPIENT]

Per

Name:
Title:
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In the Matter of the Receivership of Amax Health Inc.
Receiver's Statement of Receipts and Disbursements
As at July 11, 2019

Receipts Notes
Collections - New Sales $ 468,624
Collections - Accounts Receivable 546,966 1
Deposits in other banks at June 3, 2019 37,793
Sale of machinery & equipment -
Funding from Secured Lender 50,000
Total receipts $ 1,103,383
Disbursements

Critical Suppliers $ 1,986
Payroll 87,741
Payroll taxes/WSIB/WCB 16,660
Payroll processing fees 77
Temporary Workers 5,369
Utilities 32
Insurance 7,943
Packaging & Freight 30,511
Rent 42,702
Repayment to secured lender 50,000
Credit card processing fees 18,287
Miscellaneous/travel/interest/other 11,222
GST/HST/PST/QST paid 38,858
Total Disbursements $ 281,387
Excess receipts over disbursments $ 821,996
Notes:

1. As set out in the Receiver's update, sales to customers have primarily been made

on the basis that customers pay by credit card, prior to shipment of goods. Amax uses
two credit card processors, namely Moneris and Global Payments, and online credit
card sales made in Alberta are deposited into an account with Servus Credit Union
("Servus™). Set out below is a breakdown of amounts held by Moneris, Global Payments
and Servus, which are included in the accounts receivable collections totaling $546,966.

Servus Credit Union - Alberta credit card transactions $ 23,890
Moneris - pending transfer to CIBC RSM 55,994
Moneris - holdback (reserve) 114,088 (@)
Global Payments - pending transfer to CIBC-RSM 12,390

$ 206,362

(a) Moneris has advised that it will hold this amount for 120 days after the last trans-

action for the sale of inventory by the Receiver is processed.
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Court File No. 19-69485

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
CANADIAN IMPERIAL BANK OF COMMERCE
Applicant
-and-
AMAX HEALTH INC.

Respondent

AFFIDAVIT OF ARIF N. DHANANI
(Sworn July 17, 2019)

I, ARIF N. DHANANI, of the City of Toronto, in the Province of Ontario,
MAKE OATH AND SAY AS FOLLOWS:

1. I am a Vice-President of RSM Canada Limited (‘RSM"), the Court-appointed
receiver in these proceedings (the “Receiver”). As such, | have personal knowledge of
the matters to which | hereinafter depose, save and except those matters based upon
information and belief, in which case | have stated the source of such facts, all of which |

verily believe to be true.

2. Pursuant to the Order of the Ontario Superior Court of Justice (Commercial
List) dated Juné 4, 2019, the Receiver was appointed, without security, of all of the assets,

undertakings and properties of Amax Health Inc. (“Amax”) acquired for, or used in



relation to a business carried on by Amax, including all proceeds thereof (the

“Property”).

3. For the period commencing May 23, 2019 to June 30, 2019 (the “Activity
Period”), the Receiver has been engaged in various activities in connection with the
receivership proceeding and administration of the Property, in receivership. Particulars
of the Receiver's conduct and activities during the Activity Period are contained in the

Receiver's report dated July 17, 2019.

4, Attached hereto and marked as Exhibit “A” to this my affidavit is a copy of
the interim invoice rendered by the Receiver in respect of the Activity Period. The invoice
contains the fees (including details of the billing rates and total hours of each of the
members of RSM who acted on behalf of the Receiver in these proceedings),

disbursements and harmonized sales tax charged by RSM in these proceedings.

Sn Attached hereto and marked as Exhibit “B” is a schedule summarizing the
invoice in Exhibit A including the total billable hours charged, the total fees charged and
the average hourly rate charged. The Receiver expended a total of 426.7 hours in
connection with this matter during the Activity Period and total fees charged by RSM
during this period were $143,500.50 plus disbursements of $0, plus HST of $18,655.07
totaling $162,155.57.

6. To the best of my knowledge, RSM’s rates and disbursements are
consistent with those in the market for these types of matters and the hourly billing rates
charged by RSM are comparable to the rates charged by RSM for services rendered in
similar proceedings. The Invoices are a fair and accurate description of the services

provided and the amounts charged by RSM.



7. | make this affidavit in support of a motion for an Order approving the

Receiver's fees and disbursements and for no other or improper purpose.

SWORN BEFORE ME at the City of
Toronto, in the Provin f Ontario, on
the 17" day of July 9

, bsnao/ 1
Confifliséiofief for Taking Affidavits ARIF N. DHANANI
(or as may be)

Allan Tannanbaum, 2 Commissionsr, oto.,
:?lﬂﬂﬂ ot Ontarlo, for RSM Canada LLP
and RSM Ganada Limited.

Expires Junuaty 6, 2021,



EXHIBIT “A”

Detailed Invoice

This is Exhibit “A” to the Affidavit of
Arif N. Dhanani, sworn on July 17, 2019

yya

N/ /7| _
A Comrhjg&iphef for the taking of Affidavits, etc.

Bryan Alian Tannanhaum, a Commisslonar, ete.,
Province of Ontario. for RSM Canada LLP
and RSM Canada Limited.

Expires January 5, 2021.
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Court-appointed Receiver of

Amax Health Inc.

11 King Street West, Suite 700
Toronto, ON M5H 4C7

July 12, 2019

786-788-3
1

For professional services rendered with respect to the appointment of RSM Canada Limited as Court-
appointed Receiver for the period ending June 30, 2018.

Date

Professional

Description

05/23/2019

05/24/2019 |

Bryan Tannenbaum

" Arif Dhanani

Conference call with C. Robertson and B. Nichols re background of company
and financial difficulties; conference call with C. Robertson, T. Robertson, B.
Nichols and W. Rostom re proposed action plan; subsequent call with C.
Robertson re P. Jugoon wanting to refinance.

Attend conference call with company, shareholders and B. Tannenbaum;
review of information provided by company; draft information request listing
and send same to B. Tannenbaum.

05/24/2019

Bryan Tannenbaum

Call with C_Robertson re call with man?a?;ement; conference call with P
Jugoon, C. Robertson, T. Robertson, re logistics to start assignment.

05/25/2019

'05/26/2019 |

' Bryan Tannenbaum

Arif Dhanani

05/26/2019

05/27/2019

Bryan Tannenbaum

Call from W. Rostom re (;gagem'e_nt;'vari-ous emails re same from C.
Robertson; review/update engagement letter; call from C. Robertson re status;
email to R. Borland to confirm meeting for tomorrow

Attend with B. Tannenbaum at Amax Health Inc. to meet with T. Robertson, C ]
Robertson and R. Borland.

Attend meeting in St Catharines with C. Robertson, T. Robertson, R. Borland
and A Dhanani

Arif Dhanani

05/27/2019

Bryan Tannenbaum

Attend at Amax Health Inc. to meet with P. Jugoon, S. Jugoecn and R. Borland,
conference video call with all parties and B. Tannenbaum; conference call with
C. Robertson, T Robertson, B. Nicholls and B. Tannenbaum; meet with P
Jugoon and S Jugoon; call with B. Tannenbaum.

Video call with P. Jugoon, R. Borland and A. Dhanani (at premises) re
introduction to P. Jugoon, review status and background, etc.; call during
break to B Nicholls; conference call with C Robertson, T. Rabertson, B.
Nichols, R Borland, and A Dhanani re status; conference call from C.
Robertson and B Nichols; conference cali with C. Robertson, B. Nichols, W
Rostom, and D. Hewko re status/plan; call with A. Dhanani to discuss his
meeting with P Jugoon




July 10, 2019

Description

Discussion with B. Tannenbaum; conference call with B. Tannenbaum and W.
Rostom of McMillan LLP (“McMillan"); call with shareholders, advisors and
counsel: email to S. Jugoon with cash flow template and reiterate request for
current vacation pay and HST liability amounts.

| Attend conference call with company and counsel re status of the company.

Exchange emails with, and call with S. Jugoon re cash flow spreadsheet; set
up Huddle workspace and send link to same to S. Jugoon and P. Jugoon;
review various emails from C. Raobertson, W. Rostom and B. Tannenbaum.

Call from B. Nichols re C. Robertson call; emails from W. Rostom re status;
meet with A. Dhanani to further discuss his meeting yesterday afternoon with
P. Jugoon/ S. Jugoon; several calls with W. Rostom; conference call with W.
Rostom, B. Nichols, D. Hewko, C. Robertson and RSM (D. Weisz, A. Dhanani
and B. Tannenbaum) on how to proceed; call from W. Rostom re call with C.
Adair; conference call with W. Rostom and C. Adair; email from C. Robertson
re CIBC: email to CIBC special loans contacts; receipt and review of draft
email from directors to P. Jugoon/S. Jugoon and comments made thereon.

| Discussion with B. Tannenbaum:; call with W. Rostom, D. Hewko; emailto S.

Jugoon re HST and vacation pay information; call with CIBC Special Loans;
further call with W. Restom: draft email to D. Hewko and send same to B.

Call from W. Rostom re resignation of C. Adair and two BC commission
salesmen; discuss potential termination of all remaining employees and secure
the premises, etc.; arrange meeting with CIBC,; call from W. Rostom to discuss
call with CIBC; emails to CIBC; call with P. Del Sordo and B. Tucci of CIBC,
email to W, Rostom to reach out to the branch; conference call with W.
Rostom, D. Hewko, B. Nichols re C. Robertson no longer responding to emails
and calls, CIBC, plan going forward, etc.; follow-up call with B. Nichols;
conference call with D. Hewko and B. Nichols re follow up; email to D. Hewko

Review e-mails re status; discussion with B Tannenbaum re e-mail received |
from counsel: attend conference call re status of the company; attend
conference call with B. Tucci, P. Del Sordo, W. Rostom and B. Tannenbaum.

“Emails from/to B. Tannenbaum regarding'email from D. Hewko and email from

Receipt and review of D. Hewko email re information for filing; responding to
D. Hewko email; receipt and review of W. Rostom email; review of W. Rostom
emails re CIBC and calls; conference call with W. Rostom, D. Hewko, B
Nichols, A. Dhanani regarding the plan; conference call with CIBC (P. Del
Sordo/ B. Tucci) and W. Rostom re background; subsequent call with W.
Rostom: various emails from D. Hewko in advance of the 8 pm conference
call; attend 8 pm conference call with D. Hewko, B. Nichols, P. Jugoon, C.

Invoice 1
Page 2
| Date Professional
| 05/28/2019 | Arif Dhanani
05/28/2019 | Daniel Weisz R
05/28/201S | Arif Dhanani
05/28/2019 | Bryan Tannenbaum
|
|
05/29/2019 | Arif Dhanani
|
Tannenbaum for comments and release.
05/29/2019 | Bryan Tannenbaum
re information required.
05/30/2019 | Daniel Weisz
'05/30/2019 | Arif Dhanani
W. Rostom
05/30/2019 | Bryan Tannenbaum
Adair and A. Dhanani.
05/31/2019 | Arif Dhanani

Email to S. Jugoon and P Jugoon requesting information on creditors, mailing
addresses and amounts owed to them; review of email from W. Rastom and
input available information from same; update meeting with J. Berger;
discussion with B. Tannenbaum and D. Weisz re CIBC call.




July 10, 2019
Invoice 1
Page 3
Date Professional Description
105/31/2019 'Bryan Tannenbaum Email re cash preservation; call from B. Nichols (x2"); conference call with
CIBC (P. Del Sordo/ B. Tucci) and counsel re action plan.

05/31/2019 | Daniel Weisz Meet with B. Tannenbaum re status. T

06/03/2019 Daniel Weisz | Review draft consent and receivership order and discussion with B
Tannenbaum on same; review draft affidavit and discussion with B.
Tannenbaum on same; review receivership planning memo and provide
comments to A. Dhanani; review draft task and termination letter and provide
comments to A. Dhanani.

| 06/03/2019 | Arif Dhanani Attend at Amax Health Inc. with J. Berger; meet with P. Jugoon to discuss
inventory and AR realizations; update calls with B. Tannenbaum:; draft staff
retention and realization memo and send to RSM team; call with R. Lim in
Calgary re taking possession of Calgary warehouse.
06/03/2019 | Jeff Berger Attend at the St. Catharines office to meet with employees and review financial
. records.

06/03/2019 | Ryan Lim | Call with A. Dhanani, prepare for receivership.

06/03/2019 | Bryan Tannenbaum | Call W. Rostom re documents sent by bank; call with counsel re consent and
timing, etc.

06/04/2019 | Brenda Wang Prepare website introduction; follow up re CIBC contact to set up an account;
review receivership checklist for items to be addressed

'06/04/2019 | Arif Dhanani Respond to emails from D. Hewko; discussions with B. Tannenbaum:; call with
L. Jaggan re receivership and go forward planning; call with Calgary
employees; emails to R. Lim with Court Order and direction re taking
possession of warehouse; call with C. Adair re questions on trade creditors,
employees and realization plan,

06/04/2019 | UsamaEmad | Review receivership checklist; assist with pre-appointment administrative B
matters (i.e.contact locksmiths, draft letters to banks re: freeze existing bank
accounts, etc.); draft templates for Wage Earner Protection Program ("WEPP")
letter to employees and related schedules.

06/04/2019 Ryan Lim Attend at the Calgary warehouse facility to take possession N

| 06/04/2019 | Bryan Tannenbaum | Review of C Adair email re offer to assist liquidating inventory and cast of
same; respond to C. Adair; various emails from counsel re Order obtained,
stc.; email from B. Murray LLB. re creditor and respond to same.

06/05/2019 | Arif Dhanani Attend at Amax Health Inc., draft summary email to CIBC and send same; '
meet with St. Catharines employees and conference in Quebec and BC
employees; respond to various questions from employees; call with F. Legare
in Quebec re Court Order and landlord situation re rent arrears; meet with P.
Jugoon; obtain insurance information from P. Jugoon and forward same to B.
Wong to contact broker re continuity of insurance; update call with B
Tannenbaum.

06/05/2019 | Brenda Wong Review and make changes to the draft letter to freeze accounts and draft letter

[ letters to BMO and CIBC to freeze accounts, follow up re current insurance

and forms for the WEPP mailing; emails and call from CIBC re setting up trust
account for receivership, review email from CIBC and provide information
requested; prepare draft letters to CRA to notify of receivership and request
program accounts; email to HUB re obtaining quote for liability insurance; send

o



July 10, 2019

Description

status, call and email to Arthur J. Gallagher insurance broker re continuation of
insurance and changes to paolicy; send current policy to HUB for review.

Review comments from B. Wong on letters to the banks and finalize same;
complete drafting WEPP letters and made changes following review; draft the
Notice and Statement of Receiver.

discuss same with L. Jaggan and J. Gordon; review of information provided by
the debtor; meet with P. Jugoon to discuss operations and key emplayees;
arrange for locks at the premises to be changed; arrange for the security
system at the premises to be reprogrammed; attend to other administrative

Draft memo re taking possession of Calgary warehouse.

Review payroll register; call and email to Deluxe (payroll service provider) to
notify of receivership and request set-up of payroll account for Receiver:
review banking records and emails with U. Emad re notifying Servus Credit
Union and BMO of the receivership re Amax's accounts; discussions with staff
re processing of credit card payments and banking; follow up with CIBC re
setting up trust account for Receiver; populate term and task letters for
remaining employees; email to insurance broker to confirm outstanding

Finalize letters to banks (BMO, CIBC, Servus), letter to cancel credit cards,
and letters to CRA, call credit card processing company and WSIB to notify of
receivership; draft letters for utility companies; assist J. Berger with A/R
collections analysis needed for the cash flow forecast.

‘Meet with M. Baum re: collection of outstanding receivables; review of A/R and
AJP listings, prepare 8-week cash flow projections; review of office lease and
discussion with L. Jaggan re same.

| Call with J. Berger and B. Wong re cash flow, payroll, contacting utility

suppliers and CIBC account; email to L. Jaggan re payment of invoices to
shipping companies; emails from/to B. Wong re insurance; call with K. Mclness
re interest in purchase of certain Calgary inventory; call with employee re
amounts owed and customer deposit received; email to D. Allery re interest in
inventory and return of laptop; call with counsel re term and task letter; emails
from/to J. Berger re potential purchaser; call with C. Adair re realization plan.

Finalize cash flow projections and discuss same with A. Dhanani; review of the
debtor's books and records and discuss same with L. Jaggan and J. Gordon;
meet with employees to discuss the realization plan, compensation, etc.

| Emails with M. Baum re cheques found in controller's office and new CIBC

account for deposits; calls and emails with CIBC re new account to be set up
and payroll to be processed; prepare Receiver's Certificate No. 1 and send to
CIBC; review draft letter to cancel BMO Mastercards; calls and emails with
Deluxe re next week’s payroll and review information available on online
payroll; call and email to Global Payments; review draft S 245 notice; follow up
with broker re status of insurance; review draft update memo to CIBC

Invoice 1
Page 4
Date Professional

06/05/2019 | Usama Emad

| 06/05/2019 | Jeff Berger
matters.

| 06/05/2019 | Ryan Lim

06/06/2019 | Brenda Wong
[ balance.
| 06/06/2019 | Usama Emad

06/06/2019 | Jeff Berger

06/06/2019 Arif Dhanani

06/07/2019 | Donna Nishimura Deposit cFeque at the bank.

06/07/2019 | Jeff Berger

06/07/2019 | Brenda Wong

'06/07/2019 | Arif Dhanani

" Emails between RSM and CIBC re Receiver's Certificate No. 1, draft

| realization plan, review cash flow prepared by J. Berger and amend same,
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draft memo re roles and b:;kground of staff to be retained and send to CIBC
for review; call with C. Hammel re submission of hours; call with Loomis and L.

| Send letter to BMO re canceliation of BMO credit (:_ardé; contact Moneris to

inquire about process to change banking information; provided Moneris
information for BC and Ontario stores to initiate the transfer of accounts to the

Review and respond to employee emails; review employee liability worksheet
and information to be calculated; emails with A. Dhanani re clarification on
June 3 payroll; calculate payroll for June 14; discussion with U. Emad re
calculation of payroll liability; call to Deluxe re processing of June 14 payroll
and make updates to payroll processing; respanding to employee emails re

Emails to/ffrom B. Wong re payroll, emails to/from CIBC re realization plan and
request comments thereon; print and distribute employee term and task letters
and meet with employees to discuss questions thereon (calls with remote
employees); emails to and from R. Lim in Calgary; discussions with J. Berger

supplementary mailing list; review the WEPP calculation file with B. Wong.

Review of financial information provided by the Debtor and discuss same with |
A. Dhanani; establish a financial reporting framework for the Receivership and
discussing same with accounting staff; respond to various inquiries from

Attend at the CaEary warehouse facility to observe ongoing shipping and

Review emails from CIBC re setting up signing authorities and discussions
with CIBC re same; discussions with U. Emad re status of Moneris and Servus
accounts, review Moneris form for redirection of receipts; emails with A.
Dhanani re A/R receipts and mail redirection; draft letter to Canada Post re
mail redirection; follow up with broker re status of insurance; review creditors
list and updated S.245 report; numerous calls and emails with Deluxe re
changes and set-up of payroll for this week's payroll; follow up with BMO re

Follow-up with Servus Credit Union re process banking change with Moneris;
complete the Moneris banking change forms and call with Moneris re signing
authorities; update S. 245 notice and creditors list; continue work on WEPP
calculation file; call with CMI, collection agent for trade creditor, regarding
Collection Agency Notice for Amax Health Inc and notify of receivership.

| Review correspondence on 'buy-get’ promotions on private label brand

products and respond thereto; call with customer with possible interest in
significant amounts of inventory and possibility of taking over leases for
premises; email to P. Jugoon with questions regarding end date and payment
of vacation pay; call with D. Reay re sale of inventory lots and proposed
process for same; email to C. Adair with questions regarding provision of cost

Invoice 1
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Date Professional Description
Jaggan; update call with B. Tannenbaum.
06/07/2019 | Usama Emad
Receiver; compile the creditors list for S.245 notice.
06/10/2019 | Donna Nishimura 'Wput employee addresses for mailing of S.245 notice.
'06/10/2019 | Brenda Wong
amounts owed.
06/10/2019 | Arif Dhanani
re realization plan; meet with L. Jaggan re Quebec lease.
06/10/2019 | Usama Emad Prepare creditors listing for the Receiver's S. 245 notice; update the
06/10/2019 | Jeff Berger ]
customers, suppliers and regulators.
06/10/2019 | Ryan Lim
receiving activities and report to A. Dhanani.
| 06/11/2019 | Brenda Wong
Receiver's request for information and transfer of funds held.
06/11/2019 | Usama Emad
06/11/2019 | Arif Dhanani
|
|
|
I |

of inventory to customers, review of leases and provision of information to U
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Date Professional Description

Emad for S. 245 Notice re landlords; emails to/from D. Vinet re sign-off on term
and task letter; email to J. Berger with sale package templates; respond to
various questions from retained staff.

06/11/2019 | Jeff Berger Draft the Confidentiality Agreement to be provided to potential purchasers;
calls and emails with various interested parties re purchase of assets or
shares; call with RCAP Leasing Inc. re lease of trade show booth and review
of lease; discussion with Service Canada re ROE's issued by the company;
meet with employees to discuss the Receiver's intended reatization plan;
attending to various administrative matters.

Call to Deluxe re closing of payroll, run final payrolt reports, prepare wire
transfer request and email to CIBC; download payroll reports; review/respond
to employee and creditor emails; discussion with U. Emad re WEPP
calculation; review WEPP worksheet and missing information; follow up with
CIBC re processing of wire transfer; review cash receipt reports and emails to
Amax staff re same.

06/12/2019 | Arif Dhanani Attend to receivership administration, including meeting with employees,
providing direction to J. Berger, receiving and responding to calls from
creditors and former employees, discussion with B. Tannenbaum, listing
priority tasks with J. Berger.

06/12/2019 | Jeff Berger Discussion with J. Gordon re sales and collections reporting; review of reports
provided by J. Gordon for the period June 11 -12, 2019; email to various
interested parties to provide confidentiality agreement and inquire about
information to be provided; prepare fixed asset listing for the St. Catharines
location and arrange for same to be provided by employees in Quebec and

Alberta.

06/12/2019 Usama Emad Send finalized notice to WSIB regarding receivership; review vacation amounts
owed to each employee per the May 31 Payroll register; provide calculations to
B Wong for review; update the creditors list for S. 245 notice; call Quebec and
Calgary location contacts to request Fixed Asset listings.

06/13/2019 | Donna Nishimura | Input creditors’ addresses for mailing of S. 245 notice.

06/13/2019 | Arif Dhanani Review and respond to various emails, as appropriate; emails to/from 4 D
Rubber; respond to various emails from L. Jaggan and D. Reay; calls with C.
Adair to discuss various matters; review appointment order and whether the
Receiver has the right to distribute to secured lenders, email to B.
Tannenbaum re same; scan staff term and task letters; emails to/from and call
with J. Berger re 30 day goods claim; emails to/from B. Wong re invoices to be
paid; email to R. Borland re HST; respond to various parties regarding interest
in purchasing inventory and office furniture.

06/13/2019 | Jeff Berger Calls with various suppliers, customers, and regulators; review of 30-day

goods claim and discussion with A Dhanani re same; review of sales and
collections reports provided by J Gordon and discussion with U. Emad re
same

|
06/13/2019 Usama Emad | Review daily and weekly A/R and sales tracking report templates and follow-up i
with J. Gordon; follow-up with BMO, Servus, CRA and Moneris on status of
banking details, balances, CRA amounts owed and Moneris banking change
| status; assist with completing vendor addresses for creditors list for S 245 |

06/12/2019 | Brenda Wong




July 10, 2019

Description

Process receipts and prepare disbursement Chéques.

mailing; review and finalize S. 245 notice; disEu_ss_propo_sed sales process with
J. Berger.

| Attend at the Calgary location to complete an inspection and take mventory of

fixed assets.

| Contact Moneris to confirm Alberta banking details and finalize change

request; obtain bank statement from Servus; send email with instructions to
Servus regarding bank draft tc transfer funds to the receiver's trust account;
contact BC Provincial Government re provincial sales tax; contact workers'

compensation authorities for British Columbia and Alberta; review daily and
weekly A/R and sales reports from J. Gordon.

Mailing of Notice and Statement of Receiver

Call and email from G. Posner re interest in acquiring inventory; discussion
with A. Dhanani re status of file.

Review S. 245/246 Notice and provide comments thereon to B. Wong;
complete cheque request for payment of Kelly Services invoice; emails from/to
L. Jaggan and C. Adair re resignation of Calgary warehouse supervisor; emails
from/to U. Emad re Servus; calls with D. Reay and C. Adair re Calgary; emails
to/from D. Vinet re termination; discussions with B. Wong re WEPP; call with J.
Berger re sale package.

Prepare cheque requests for payment of June rent for Calgary and other bills;
review and edit S. 245 notice and mailing list; prepare banking forms for
adding signatories and Form RC159 to the CIBC account; emails and call with
Global Payments re processing of credit card payments and set-off of May
fees; complete and sign Moneris banking change form for Servus account; call
from Loomis re outstanding information; respond to emails from Deluxe re
setting up payroll account; resend faxes to CRA re receivership and request
for new program accounts; fax S. 245 Notice to Official Receiver; review email
correspondence.

Prepaﬁé to send out S 245 notice; depoﬁcheque at the bank.

Attend at the Calgary warehouse facility to observe picking, packing and
shipping activities and speak with staff thereat.

Draft the receiver's Confidential Information Memorandum (“CIM”) and discuss
same with J. Berger.

Review of various emails from R. Lim, U. Emad re assets; respond to email
from C. Adair re Calgary warehouse and meet with L. Jaggan re same; review
and file various emails; communicate with Quebec office re landlord and terms
of payment of sales contractor's arrears; call with C. Adair, L. Jaggan, J.
Gordon and J. Berger re staffing in Calgary, call with B. Aimasi re Calgary and
request for proposal on same; discussion with J. Berger re receiver’s priority
tasks; emails to/from C Adair re inventory and other asset lots to include in the
CIM.
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I|
I 06/13/2019 | Ryan Lim
l e
| 06/14/2019 Usama Emad
|
[ 06/14/2019 | Anne Baptiste '
06/14/2019 | Anne Baptiste
06/14/2019 Bryan Tannenbaum
06/14/2019 Arif Dhanani
| 06/14/2019 | Brenda Wong
[
' 06/14/2019 | Donna Nishimura
| 06/14/2019 | Ryan Lim
‘ 06/16/2019 | Usama Emad X
| 06/17/2019 | Arif Dhanani
|
|
Bren—daVVong

i 06/17/2019

Review emails re employee resignation and update payroll schedule
accordingly, send paystub to D. Vinet; call from employee re May wages owed
and send payroll info requested; respond to creditor email; discussion with U
Emad re WEPP calculation; send executed forms to CIBC for set-up of
account; send PAD form to Deluxe and discussion with Deluxe re set-up of
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Date

Professional

Description

06/17/2019

Daniel Weisz

payroll account; email fram Deluxe requesting the payroll be funded via wire
transfer; review invoices for payment and prepare cheque requisitions; draft
letter to BMO re signing authorities on Amax's accounts; respond to emails
from employees re WEPP.

Review and sign documentation re_payroll processing; review and sign
cheqgues.

06/17/2019

Usama Emad

Obtain fixed asset listings from Calgary and Quebec and review same;
correspond with Moneris re legal name changes and amalgamation; contact
BMO re transfer of funds to Receiver and changing bank signing authority;
meet with B. Wong re WEPP and revise calculations for employees; review of
the draft cash flow monitoring report template for weekly tracking of Amax
receipts and disbursements and discuss same with J. Berger.

| 06/17/2019

Jeff Berger

Review of fixed assﬂs_ting for the Calgary location; review of cash receipts
and sales reporting template with U. Emad.

'06/18/2019

06/18/2019
06/18/2019

06/18/2019 |

Arif Dhanani

Review of emails re supplier PMSI| and send email to counsel re same; emails
to/from R. Borland; email to G. Posner re potential purchase of assets; follow
up email to P. Jugoon re buying group contacts; emails to/from C. Adair re sale
of inventory; set up call with R, Borland; emails and calls with M. Leavere;
message for St. Catharines landlord; review of documentation sent by
Pulpdent Corporation re repossession of inventory, forward same to J. Berger,
review reply from J. Berger, respond to Pulpdent Corporation; arrange for tour
of St. Catharines facility with potential purchaser: emails to/from B. Almasi; call
with B. Wong and R Borland; email to R. Lim re Amax Calgary; calls with J
Berger with instructions

“Brenda Wong

Review email from supplier claiming PMSI: call with Deluxe to reguest ROE for
terminated employee, emails and discussions with U. Emad re termination pay
obligations. etc; email to M. Baum re daily deposits; call with A. Dhanani and
B. Borland re company's HST filing status; review calculation of vacation pay
and eligibility for WEPP

Donna Nishimura
Daniel Weisz

Prepare deposit slip and deposit che_ql_J_éé at the bank.

' Discussion with A. Dhanani re position on private label inventory and the

supplier of same

06/18/2019

06/18/2019

Usama Emad

Complete the cash flomnonitoring template for weekly tracking of Amax
receipts and disbursements; report on actual sales and A/R collections for

- week 1; continue work on WEPP calculations, review all employee contracts to

confirm termination terms for calculations: research various provincial
standards re termination pay and severance, and discuss same with B. Wong;
obtain online access to Moneris and draft memo to file re same:. obtain
Enbridge and Enmax utility account numbers from Amax and notify Enbridge
of receivership; respond to various inquiries from former employees of Amax.

Jeff Berger

Review of inventory listings for Ontario and Alberta and discuss same with L.
Jaggan; call with vendor re product waiting to be delivered to Amax and the
Receiver's proposed liquidation plan re same; review of sales and collection
activity for the period June 4 - 14, 2019 and discuss same with U Emad;
review email from U Emad re termination pay standards: respond to various

| employee inquiries re sales and collections roles, discounts available to
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Description

customers, and other HR matters; review of§0-day go_od_s claim and respohd

Attend at the C_algéry warehouse facility to observe 6ngoing activities and

Check payroll records and make changes to WEPP worksheet; call with
counsel for 3M re their 30 day goods claim; call from employee re error on
ROE and vacation pay owed; call from Deluxe re funding of payroll; review
emails from R. Borland re company'’s sales taxes and audit; send fax to CRA
auditor; call from employee re commission owed; review and make revisions to
WEPP calculations; review employee contract; prepare cheque requsition for

Prepare ae_pos_it slip and deposit cheques at the bank.

Review CIM, comment thereon and send same to J. Berger; call with J. Berger
to discuss inventory lots and changes made to CIM,; review letter to Enbridge
Gas drafted by U. Emad, amend same, finalize and send to U. Emad; email to
B. Almasi re retention terms and request call to discuss; call with B. Almasi;
review of various invoices forwarded by L. Jaggan and complete cheque

Finalize WEPP termination pay calculation, submit to B. Wong for review; call
with Moneris re questions from the bankruptcy department; discussion with
Moneris re name on bank account for Alberta credit card processing and
subsequent amalgamation and name change, discuss same with A. Dhanani;
calls with former employees of Amax re employment matters such as ROEs
and wages owed, draft letter to Enbridge and discuss same with A. Dhanani;
contact Enmax in Alberta and draft letter to same, provide to J.Berger for
review; respond to inquiries from creditors regarding S. 245 mailing; review of
books and records located in the former controller's office and document

Draft the CIM and compile relevant data to include in same; discussions with L.
Jaggan, C Adair, D. Reay and J. Gordon regarding the various inventory lots
to be included in the CIM; review of 3M 30-day goods claim; review of HST
and other government remittance accounts with J. Gordon; meet with
prospective purchaser and provide a tour of the Amax warehouse facility.

Discussion with A. Dhanani re Calgary staffing and using B. Almasi, CIM,

Process disbursement cheques and cash receibts, filing

Prepare dep_osit slips and deposit cheques at the bank: send out S. 245 notice

Invoice 1
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Date Professional
to same.
| 06/18/2019 | Ryan Lim
. respond to questions from stafl.
| 06/19/2019 | Brenda Wong
payment of June rent.
06/19/2019 Donna Nishimura
06/19/2019 | Arif Bhanani
' requests for same; call with Pulpdent Corporation.
| 06/19/2019 | Usama Emad
same.
' 06/19/2019 | Jeff Berger
06/19/2019 | Bryan Tannenbaum
_ reporting to CIBC, etc
06/20/2019 | Anne Baptiste
| 06/20/2019 | Daniel Weisz Review and sign cheques.
06/20/2019 | Donna Nishimura
to additional creditors.
06/20/2019 | Usama Emad

“Resolve issue with Moneris re legal name cﬁan_ge of operation in Alberta;

update the cash flow monitoring report as of June 19th and provide to J.
Berger for review; respond to creditors calls and emails regarding inquiries
related to the S. 245 Notice; review of 30 days goods claim from 3M, provide
analysis and memo to J. Berger and A. Dhanani re same; follow-up with BMO
re status of account changes; complete review of books and records in
controller’s office; complete analysis of customer list and historical sales data
for inclusion in the CIM
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Date

Professional

Description

06/20/2019

| Arif Dhanani

Review of email from D. Allery and respond thereto: emails to/from A. Baptiste
re payment of Quebec subcontractor invoices; email to C. Adair re evaluation
of offer for purchase of inventory; review of email from C. Adair with Articles of
Amendment for Amax Dental Supply Ltd. and forward Amendment Certificate
to U, Emad; call with C. Adair re offer from potential purchaser of invenlory,
email from/to P. Jugoon re potential purchaser of inventory; review of
communication to dental buying groups; email to/from D. Allery re purchase of
inventory.

06/20/2019
|

Jeff Berger

Discussions with L. Jaggan and J Gordon re inventory lots to be included in
the CIM, draft the CIM, review of 30-day goods claim; review of cash receipts
and sales for the period June 4 - 19, 2019

06/21/2019

Daniel Weisz

06/21/2019

Brenda Wong

| Discussion with A. Dhanani re status of sales process; call with J. Berger re

status of CIM; review teaser letter and discussion with J Berger re same

Review employee contracts and update WEPP spreadsheet; respond to
employee emails; call with J. Gordon re Amax sales and collection reports;
email to BMO, Servus, Global Payments requesting statements; call with CIBC
re setting up online access and confirmation of signing authorities for wire
transfer; call from M. Baum re EFT confirmation; call and emails with Servus re
ontine access and transfer of funds received after date of receivership; review
draft letters to Enmax and Alectra Utilities; review cash flow template and
update

06/21/2019

Donna Nishimura

Prepare deposit slip and depo_siﬁheques at the bank.

06/21/2019

| 06/21/2019

‘Usama Emad

Respond to former employee inquries re ROEs, wages owed and other
matters. respond to former employee re customer complaints and how to
address, emails and calls with various creditors re S. 245 notice questions
and issues with amounts listed; request and obtain current statements from
financial institutions, required for cash flow monitoring; summarize cash
receipts, Send correspondence to Enbridge, Enmax, Bell and Alectra, follow-
up by phone; call Telus to gain access to online account.

Arif Dhanani

Emails among RSM group re Moneris, sales, tracking and reporting; call with
potential purchaser of inventory; calls with J. Berger re teaser and CIM: email
to real estate broker for St. Catharines landlord

06/21/2019

Jeff Berger

06/21/2019

Bryan Tannenbaum

06/21/2019

Ryan Lim

Draft the teaser brochure and CIM; review of suggested inventory lots from
management and discussion with L. Jaggan, C. Adair, and D. Reay re same:
calls with various creditors re: S. 245 notice.

Review of the teaser brochure and CIM, and provide comments on same

Attend at the CaTg_a_r_y warehouse facility to observe activities and report to A,
Dhanani on same

06/22/2019

| 06/23/2019

| Brenda Wong
06/22/2019 | o

Ryan Lim
Arif Dhanani

i
| 06/23/2019

‘ 06/24/2019

Brenda Wong

Review and make revisions to WEPP workshéet, letter and forms

| Email reporting re Calgary warehouse and various questions to A. Dhanani. |

'Review teaser and CIM and provide comments to J. Berger

Review sales and collection reports provided—by Amax; review account
statements for cash collections to date; review posting journal; update cash
flow statement

‘Brenda Wong

Emails to J. Gordon and M. Baum re reconciliation of collections; email to
BMO to request statements and re Burnaby accounts, email to M Baum re
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posting of credit card transactions; email to U. Emad re obtaining access to
Moneris online; post and calculate payroli for June 28 payroll; finalize WEPP
mailing and review forms; updating cash flow; review the daily sales report;
review Moneris transaction reports and update cash flow; review and file

Review updated teaser and CIM and Brovide comments to J Berger; review
and sign CIBC Request for Wire and InterBranch payment re payroll; review

Email to counsel re PMSI and var_ying order far periodic payments to CIBC;
email to CIBC requesting security package; review of June 28, 2019 payroll;
emails to/from L. Jaggan re Purolator; call with Purolator, draft letter and send

PriMED; review of email to U. Emad re telephone lines and internet, call with
C. Adair in this regard, call with B. Almasi in this regard; review of final CIM

Prepare and send out WEPP letters, Schedule A and Proof of Claim to former

Draft and review the sales documents (teaser brochure and CIM), discuss
same with D. Weisz, A. Dhanani and U. Emad: calls with various credilors
regarding the Receiver's S. 245 notice and the ability for unsecured creditors
to file a proof of claim; draft newspaper ad and arrange for placement of same

statements; review the Moneris online portal and export transactions, format
reports and send to B. Wong for the cash flow analysis; respond to creditors’
inguires related to S. 245 notice; correspond with former employees regarding
submission of claims; address customer complaint regarding incorrect quantity
of inventory shipped; review of employment contracts per request of B. Wong;

emailed to A. Dhanani for review; send out the teaser brochure to prospective

Finalize CIM and discuss same with D. Weisz and A.'Dhanani; discussion with

Send fax/email to CIBC to reqt:lest wire transfer; review email from BMO re
funds in Amax's accounts; finalize WEPP mailing to employees; follow up with
Service Canada re WEPP question; letter to CRA re audit and call from CRA

update the cash flow forecast; review Sage report re post June 13 sales and
collections; review AB and QC PPSA reports; meet with A. Dhanani to review

Invoice 1
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' Date Professional Description
emails.

06/24/2019 | Daniel Weisz
draft newspaper advertisement re request for offers.

06/24/2019 | Arif Dhanani
same with copy of Appointment Order to Purolator; email to J. Berger re
and make amendments thereto, email to J. Berger in this regard.

06/24/2019 | Donna Nishimura
employees.

06/24/2019 | Jeff Berger
in the National Post.

06/24/2019 | Usama Emad Call with Moneris re effective date for banking changes, and request for
review of the services and lines offered by Telus and summarize same,
purchasers.

06/25/2019 | Jeff Berger R
counsel re supplier demand for inventory, sale of surplus inventory, etc.:
discussion with counsel re terms and conditions in CIM.

06/25/2019 | Brenda Wong
re same; respond to employee inquiries; call from CIBC re wire transfer:;
cash flow; email to Amax staff re new sales and collections.

06/25/2019 | Daniel Weisz

Review updated CIM and provide comments to J Berger, including discussion
with J. Berger relating to same; email to J. Berger re status of inventory re
PriMED; review final version of CIM and discussion with J. Berger on same;
review draft advertisement re sale of assets and discuss same with J. Berger:
review counsel's comments on terms of sale and discussion with J. Berger re
same,
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Date

Professional

Description

06/25/2019

Donna Nishimura

Prep_are deposit slip and deposit cheque at the bank; prepare and send WEPP |
letters to employees.

' 06/25/2019

Arif Dhanani

Review of email from counsel re CIBC security documents and forward same
to Alloway & Associates; email to Tokuyama Dental America Inc. re invalid
PMSI; emails to various Amax staff on inventory sales and accounts receivable
collection issues; discussion with B. Wong re cash collections; discussion with
J. Berger re 3M 30-day goods claim, sales package, and PriMED.

06/25/2019

Usama Emad

Respond to creditors’ inquires related to S. 245 notice; review of Bell services
and accounts, summarize same and forward to A. Dhanani; call with
bankruptcy department at Enmax re closure of accounts and opening a new
account for the Receiver, communicating with various potential purchasers
regarding the sales process; administering lhe sales process by tracking
confidentiality agreements, etc.; assist J. Berger with review of 3M 30 days
goods claim

| 06/25/2019

Ryan Lim

Attend at Calgary warehouse to observe activities and speak with staff

06/26/2018

Brenda Wong

06/26/2019

Donna Nishimura

R 'Prepare deposit slip and depaosit cheques at the bank.

Call and emails with Deluxe re payroll funding; emails with CIBC re stop
payment on Deluxe PAD; respond to emails from creditors, employees; review
HST reporting from Amax and email to J. Berger re same; call and emails with
Moneris re funds to be held back against chargebacks; call with M. Baum and
J. Gorden re invoicing and payments; discussion with M. Baum re processing
of credit card payments; prepare cheque requisitions for paymenl of July rent;
review letter from BC Minislry of Finance and draft response; review daily
sales report and update cash flow; review email from and discussion with
insurance broker re status.

06/26/2019

06/26/2019

Arif Dhanani

Emails to/from J. Berger re Cheeta brand inventory; emails from/to potential
purchaser of inventory and other assets; review of newspaper ad proof and
approve same; emails lo/from and discussions with B. Wong re CIBC and
reporting. Moneris, accounts receivable and sales; draft CIBC update report;
review correspondence to Telus drafted by U. Emad. amend same and send
final version to U Emad; respond to D. Reay re information request from
potential purchaser and requirement for signed confidentiality agreement;
emails to/from anolher potenlial purchaser re sale af inventory; email to R, Lim
to provide inslructions re attendance on Tuesday, July 2, 2019 and expired
inventory

Usama Emad

0672612019

06/27/2019

Ryan Lim

Call Telus to finalize accounts and services and draft letter to Telus re same;
administer the sales process and communicate with various prospective
purchasers; assist with review of 3M 30 days goods claim, provide update to
A. Dhanani re same;

Draft memo to file re previous day site visit

Bryan Tannenbaum

Review, edit and provide comments on draft repo?to CIBC

06/27/2019
06/27/2019

Donna Nishimura
| Usama Emad

Prepére deposit slip and deposit cheques at the bank

Respond 1o creditors’ inquires related to S. 245 notice; administer the sales
process and communicate with prospective purchasers re same: call service
provider for Quebec office services; and left a message. call with Service
Canada regarding various employee issues such as reason for dismissal on
ROE, continue review of3M 30 days goods claim; call with CRA collections il
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Description

officer regarding set u_p of trust examination, ou_tstandin_g_ tax returns for Amax
and other information; discuss same with B. Wong.

Review draft report to CIBC; review and respond to employee inquiries; review
email from insurance broker and policy documents and send response: email
from and call with BMO re transfer of funds..

Review comments from B Wong and B. Tannenbaum on report to CIBC;
responding to emails from C. Adair, L. Jaggan, D. Reay on various matters
including accounts receivable collection and inventory sales;

Attend at the Calgary warehouse facility for an inspection and inventory count.

Respond to creditors’ inquires related to S. 245 notice; administer the sales
process and communicate with prospective purchasers re same: communicate
with potential purchasers regarding sale of assets; call with J. Gordon and A.
Dhanani regarding sales analysis; finalize 3M dispute notice support and draft

Processing of disbursement che-ques and cash receipts

Set up online access to Global Payments website; review correspondence
received and send invoices to L. Jaggan to review; review email from J. Zylstra
confirming insurance coverage; review/respond to emails from J. Noel re her
start date; call to Deluxe and email to P. Jugoon re 2018 payroll records; call
with S. Jugoon and P. Jugoon re payroll records; call and email with Deluxe re
access to 2018 payroll recards; email to J. Gordon re commissions payable
report and review payroll register for premiums paid; review revised draft
report; review email from employee re WEPP claim and request support.

Prepare deposit slip and deposit cheques at the bank.

Emails from/to prospective purchaser re sale of inventory; review email from R.
Lim and respond thereto; finalize CIBC report and send same to B. Tucci; call
with L. Jaggan and U. Emad re 3M 30 day goods claim and provide direction
on same, reguest for finalized analysis in order to respond on claim; emails
from/to U. Emad re information requested by purchasers.

Emails to A Dhanani and review segregated expired iﬁento?y

‘To all other administrative matters with respect to this engagement, including
supervision, ali meetings, telephone attendances, and written and verbal

Invoice 1
Page 13
Date Professional

' 06/27/2019 | Brenda Wong

06/27/2019 | Arif Dhanani
| 06/27/2019 | Ryan Lim a

06/28/2019 Usama Emad
| response to 3M.

06/28/2019 | Anne Baptiste

06/28/2019 | Brenda Wong

06/28/2019 | Daniel Weisz Review and sign cheques
| 06/28/2019 | Donna Nishimura

06/28/2019 | Arif Dhanani

06/28/2019 | Ryan Lim

correspondence to facilitate the foregoing.




July 10, 2019

Invoice 1
Page 14

FEE SUMMARY

=
|Professional

Daniel R. Weisz, CPA, CA, CFF, CIRP, LIT
Arif N. Dhanani, CPA, CA, CIRP, LIT
Brenda Wong, CIRP, LIT

Jeffrey K. Berger, CPA, CA

[Ryan Lim, CPA, CA

Usama Emad, CPA

Danna Nishimura

Anne Baptiste

‘Total hours and professional fees
HST@13%

Total payable

Bryan A. Tannenbaum, FCPA, FCA, FCIRP, LIT

_Level _ Hours  Rate Fees
President 30.1 $ 550 16,555.00
Senior Vice President  12.0 $ 525 6,300.00
Vice President 126.4 $ 395 49,928.00
Senior Manager 69.8 $ 395 27,571.00
Manager 694 § 295 20,473.00
Manager 11.9 $ 295 3,510.50
Senior Associate 95.0 $ 195 18,525.00
Estate Administrator 5.8 $ 110 638.00
Estate Administrator 6.3 $ 110 693.00

426.7 $143,500.50
- 18,655.07
 $162,155.57

VISA/MASTERCARD

Payments can be made by calling the Accounts Receivable Department at 647.726 0483

WIRE PAYMENT DETAILS

Please contact Donna Nishimura at 647.727.3552 for wire instructions,

liweices are dus upon receip
RSM Canada Limiled




EXHIBIT “B”

Calculation of Average Hourly Billing Rates of
RSM Canada Limited
for the period May 23, 2019 to June 28, 2019

Invoice

No. Billing Period

May 23, 2019 to

! June 28, 2019

Total Fees

Disbursements

$143,500.50

Average

HEl hlours Hourly Rate

Total

$18,655.07 | 426.70 | $ 336.30‘$162,155.57

This is Exhibit "B” to the Affidavit of

Arif N. Dhanani, sworn on July 17, 2019

Provinga of Omario,

her for the taking of Affidavits, etc.
wnmunmenhaum.acoﬁlmimmr.elE-

for RSM Canada LLP

and ASN Caneda Limited.
Explres January 5, 2021

Ny
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APPENDIX L



Court File No. 19-69485

ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:
CANADIAN IMPERIAL BANK OF COMMERCE
Applicant
and
AMAX HEALTH INC.

Respondent

AFFIDAVIT OF ZACHARY PRINGLE

I, Zachary Pringle, of the city of Toronto, Province of Ontario, MAKE OATH AND
SAY:
1. | am a lawyer qualified to practice law in the Province of Ontario, and am an
associate with the law firm of Scarfone Hawkins LLP, lawyers to RSM Canada Limited
(“"RSM") in its capacity as Court appointed receiver of Amax Health Inc. (“Amax”) (the

“Receiver”), and as such, | have knowledge of the matters to which | hereinafter depose.
2. Our firm was retained to act as counsel to the Receiver on or about June 5, 2019.

3. In connection with acting as counsel to the Receiver, a total of $7,780.73 inclusive of
disbursements and HST was charged by Scarfone Hawkins LLP for the period
commencing June 5, 2019 to July 10, 2019, inclusive (the “Activity Period”). Attached as
Exhibit “A” to this my affidavit is a true copy of Scarfone Hawkins LLP account dated July

11, 2019 (the “Account”).

4. The Account is a fair and accurate description of the services provided, the

disbursements incurred and the amounts charged by Scarfone Hawkins LLP. A copy of



the Account has been provided to the Receiver. | am advised by the Receiver that the
Receiver has reviewed the Account and it considers the fees and disbursements fair and

reasonable.

61 To the best of my knowledge the rates charged by Scarfone Hawkins LLP in
connection with acting as counsel to the Receiver are comparable to the rates charged by

other law firms in the Hamilton market for the provision of similar services.

6. The hourly billing rates set out in the account are in the normal hourly rates charged

by Scarfone Hawkins LLP for services rendered in relation to similar proceedings.

7. Attached as Exhibit “B” is a schedule summarizing the Invoice including the total
billable hours charged, the total fees charged and the average hourly rate charged. Our

firm expended a total of 19.2 hours in connection with this matter for the Activity Period.

8. | make this affidavit solely in support of an order approving the fees and

disbursements of counsel for the Receiver and for no improper purpose.

SWORN BEFORE ME at the
City of Hamilton, in the
Province of Ontario 18t day of

July, 2

/ o
Commissioner for Taking Affidavit
T o asmaybe), MCHAR PRINGLE
M:}_‘,h;’;t}. ff/tl/ffdi}?/



This is Exhibit “A” referred to in the Affidavit of
ZACHARY PRINGLE sworn June 18, 2019.

Commissioner for Taking Affidavits (or as may be)

-~
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RSM CANADA LIMITED INVOICE NUMBER:

11 KING STREET WEST 151618

SUITE 700, BOX 27 DATE:

TORONTO, ONTARIO

MS5C 4C7 CANADA July 10,2019

OUR FILE NO.:

ARIF DHANANI, VICE PRESIDENT 191.0200
Scarfone Hawkins LLP

IN ACCOUNT WITH

LAWYERS AND TRADE-MARK AGENTS
ONE JAMES STREET SOUTH
14TH FLOOR
P.O. BOX 926, DEPOT #1
HAMILTON, ONTARIO TELEPHONE  905-523-1333

LN 3P9 TELEFAX  905-523-5878
H.S.T. REGISTRATION NO. 873984314 RT - 0001

RE: AMAX HEALTH INC., RECEIVERSHIP

TO ALL PROFESSIONAL services rendered in connection with the above-noted matter to Jul 10/19

DATE TIMEKEEPER HOURS DESCRIPTION
06 /05/19 MJIV 0.10 Correspondence from and to RSM;
Receipt and review of correspondence from
06 /05/19 MV PRzt Goldblatt; correspondence from and to RSM;
Correspondence to Goldblatt Partners; telephone
06 /05/19 MIV 0.20 attendance with C. Godkewitsch;
06 /05/19 MIV 0.10 Correspondence to H. Williams;
06 /05/19 MIV 0.40 Receipt and review of draft employee retention
) letter: amending same; correspondence to
receiver;
06 /06/19 MIV 0.30 Telephone attendance with A. Dhanani discussing
’ amendments to employee letter;
06 /06/19 MIV 0.10 Correspondence fo RSM;
06 /06/19 MIV 0.10 Telephone attendance with employee's counsel,
06 /06/19 MIV 0.20 Amending employee letter; reporting to RSM
’ Canada;
06/11/19 MIV 0.10 Emails from and to receiver;
06 /12/19 MIV 0.20 Receiving and reviewing Confidentiality Agreement;
) email to RSM;
06/18/19 MIV 0.30 Receipt and review of Tokuyama Distribution

Agreement Conducting Alberta PPSA search;
correspondence from and to receiver;

Account payable upon receipt. In accordance with the Section 33 of the Solicitors Act, interest will be charged at the annual rate stated
calculated from 30 days after delivery of this account. A receipted account will not be mailed unless requested by you



MATTER # 1910200

06 /18/19

06 /19/19

06 /19/19

06 /24/19
06 /24/19
06 /25/19

06 /25/19

06 /25/19

06 /25/19
06 /25/19
06 /25/19
06 /25/19
06 /25/19

06 /26/19
06 /26/19
07 /02/19
07 /03/19
07 /03/19
07 /03/19
07 /03/19
07 /03/19

07 /04/19

NA

NA

NA

MJV
MJV
MIJV

MJV

MIV

MIV
MIvV
MJV
MIV

KP

MJV
MIV
MJV
MIV
MJV
MJV
MIV
MIV
MJV

Page 2

2.26

2.74

0.10

0.10
0.60
0.60

0.30

1.40

0.30
0.20
0.50
0.20
3.00

0.30
0.10
0.10
0.10
0.20
0.20
0.20
0.10

0.10

Jul 10/19

Review of Alberta Personal Property Security Acts
and draft memo including relevant provisions
dealing with the creation and enforcement of
purchase money security interests;

Review of Alberta Personal Property Security Act;
prepare memo enclosing provisions regarding the
creation and enforcement of purchase money
security interests;

Email to M. Valente sending memo regarding
Personal Property Security Act provisions dealing
with creation and enforcement of purchase money
security interests;

Receipt and review of letter to landlord;
correspondence from and to client;

Reviewing PMSI of Tokuyama and providing our
opinion with respect to same,

Receipt and review of PriMed Agreement and
relevant emails; telephone attendance with your J.
Berger;

Considering and advising with respect to trade
mark issues; receiving and reviewing trademark
application;

Receiving and reviewing terms and conditions of
sale; revising same; correspondence from and to
receiver regarding same;

Emails from and to RSM Canada;
Telephone attendance with J. Berger;

Drafting correspondence to PriMed; reporting
correspondence to RSM;

Receiving and reviewing receiver's proposed
changes; amending letter to PriMed;

Reviewing file and correspondence; research;
discussion with MJV; reviewing Business Partner
Agreement; reviewing CIM; revising
correspondence to PriMed;

Telephone attendance with W. Jollymore of PriMed;
Emails to and from receiver;

Correspondence to J. Berger;

Emails from and to A. Dhanani;

Email from and telephone attendance on M.
Cloutier of Canada Post;

Telephone attendance with A. Dhanani;

Receipt and review of Alloway security opinion,
Correspondence from RSM regarding landlord

issues;
Correspondence to Canada Post;

Account payable upon receipt. In accordance with the Section 33 of the Solicitors Act, interest will be charged at the annual rate
stated calculated from 30 days after delivery of this account. A receipted account will not be mailed unless requested by you



MATTER # 1910200 Page 3 Jul 10/19

07 /04/19 MIV 0.30 Correspondence to PriMed; reporting
) correspondence to receiver;

07 /04/19 MIV 0.20 Receipt and review of correspondence to landlord;
) correspondence fo receiver;

07 /04/19 MIV 0.20 Receipt and review of employee termination letter;

emails from and to receiver; receipt and review of
response from PriMed;

07/04/19 MIV 0.10 Emails from and to receiver;
07 /05/19 MIV 0.20 Telephone attendance with J. Berger; email to
' PriMed:;
07 /05/19 MIV 0.20 Correspondence from and to RSM and to PriMed;
07 /08/19 MIV 0.20 Emails from and to PriMed; emails from and to
) RSM;
07 /08/19 MIV 0.90 Telephone conferences with A. Dhanani and J.

Berger; telephone conference with A. Dhanani, J.
Berger, D. Welsh and W. Jollymore;

07 /08/19 MIV 0.10 Correspondence from receiver;
07 /09/19 MIV 0.10 Emails from and to the receiver;
07 /10/19 MIV 0.10 Receipt and review of correspondence from
) PriMed;
07 /10/19 MIV 0.60 Reviewing RCAP lease and providing you with our
) opinion with respect to same;
TIMEKEEPER SUMMARY
Timekeeper ID Hours Rate Total
MICHAEL J. VALENTE MIV 11.10 $475.00 $5,272.50
KAUSH PARAMESWARANKP 3.00 $275.00 $825.00
NOAH ARESTA NA 5.10 $145.00 $739.50
TOTAL FEES: $6,837.00
H.S.T
PLUS HS.T NON- PLUS GRAND
FEE H.S.T. DISBURSEMENTS EXEMPT  gxEMPT H.S.T. TOTAL
$6,837.00 $888.81 $7,725.81
PPSA SEARCH(ES)/REGISTRATION $48.60 $48.60

Account payable upon receipt. In accordance with the Section 33 of the Solicitors Act, interest will be charged at the annual rate
stated calculated from 30 days after delivery of this account. A receipted account will not be mailed unless requested by you



MATTER # 1910200 Page 4 Jul 10/19

$6,837.00  $888.81 $0.00 $48.60  $6.32 $7,780.73

BALANCE DUE TO THIS OFFICE: §7,780.73

PREVIOUS AMOUNT OWING $0.00
PREVIOUS PAYMENTS $0.00
BALANCE DUE NOW $7,780.73
THIS IS OUR ACCOUNT,
Per:

SCARFONE HAWKINS LL
W

MICHAEL J. VALENTE
MIV / Noelle Oconnell

E & OE.

Account payable upon receipt. In accordance with the Section 33 of the Solicitors Act, interest will be charged at the annual rate
stated calculated from 30 days after delivery of this account. A receipted account will not be mailed unless requested by you



MATTER # 1910200 Page 5 Jul 10/19

TRUST STATEMENT

DATE ITEM DISBURSEMENTS RECEIPTS
TOTAL $0.00 $0.00
TRUST BALANCE $0.00

gCARFONE HAWKINS LLP

MICHAEL J. VALENTE

Account payable upon receipt. In accordance with the Section 33 of the Solicitors Act, interest will be charged at the annual rate
stated calculated from 30 days after delivery of this account. A receipted account will not be mailed unless requested by you



This is Exhibit “B” referred to in the Affidavit of
ZACHARY PRINGLE sworn June 18, 2019.

R

Commissioner for Taking Affidavits (or as may be)



Fee Summary:

EXHIBIT “B”

Professional Level Hours Rate Fees
Michael J. Valente Partner 11.1 $475.00 $5,272.50
Kaush Parameswaran Associate 3.0 $275.00 $825.00
moah Aresta Student 5.10 $145.00 $739.50
Total Hours & professional 19.2 $6,837.00
Fees
HST @ 13.0% $ 888.81
TOTAL: $7,725.81
CALCULATION OF AVERAGE HOURLY BILLING RATE OF
SCARFONE HAWKINS LLP
Billing Period Total Fees HST Hours Average
Hourly Rate
June 5/19 to July 10/19 $6,837.00 $888.81 19.2 $402.38






